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KODIAK OIL & GAS CORP.
1625 Broadway, Suite 250, Denver, Colorado 80202

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD THURSDAY, June 3, 2010

To all Shareholders of Kodiak Oil & Gas Corp.:

NOTICE IS HEREBY GIVEN that the 2010 Annua¢neral and Special Meeting of Shareholders ofi#o®il & Gas Corp. (the
"Company") will be held at 1625 Broadway, Suite 8R@nver, Colorado 80202, on Thursday, June 3, 204@inning at 9:00 a.m. MDT, for
the following purposes:

1. to elect the Nominees to the Company's Board teesentil the Company's 2011 Annual General and @pkteeting of
Shareholders or until successors are duly electddjaalified;

2. to ratify the selection of Hein & Associates LLPthe Company's independent registered public acecaufirm for the fiscal
year ending December 31, 2010;

3. to consider and, if deemed appropriate, to appravesndments to the Kodiak Oil & Gas Corp. 2007 IStacentive Plan, as
more particularly described in the accompanyingpstatement; and

4. any other business that may properly come bef@étimual General and Special Meeting.

The Board has fixed Thursday, April 15, @@k the record date for the 2010 Annual GenehSecial Meeting. Only shareholders of
the Company of record at the close of businesaindate will be entitled to notice of, and to vatethe Annual General and Special
Meeting. A list of registered shareholders as ofil&kb, 2010 will be available at the Annual Gerenad Special Meeting for inspection by
any shareholder.

Shareholders will need to register at timdal General and Special Meeting to attend. Ifrhares are not registered in your name,
will need to bring proof of your ownership of thastgares to the Annual General and Special Meetirogder to register. You should ask the
broker, bank or other institution that holds yoai®s to provide you with either a copy of an aotstatement or a letter that shows your
ownership of the Company's stock as of April 151(2(Please bring that documentation to the Anngle®al and Special Meeting to regis

IMPORTANT

If you are a registered holder, whethenatryou expect to attend the Annual General anai8pkleeting, please sign and promptly
return the enclosed proxy card. If you are a naistered/beneficial holder, whether or not you etpe attend the Annual General and
Special Meeting, please vote in accordance withrtseuctions on your voting instruction form, whimay allow voting by telephone or via
the Internet. Should you decide to attend, you reapke your proxy in accordance with the revocapiorcedures discussed in the enclosed
Proxy Statement and vote your shares in person.

By Order of the Board of Directors,

/sl JAMES P. HENDERSON
James P. HendersdBecretary
Denver, Colorado

April 30, 2010

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS FOR THE ANNUAL GENERAL AND
SPECIAL MEETING OF SHAREHOLDERS TO BE HELD ON June 3, 2010

The Company's Proxy Statement and Annual Report ofrorm 10-K for the year ended
December 31, 2009 are available at http://www.kodkeg.com
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KODIAK

# OIL & GAS CORP.

Dear Shareholde April 30, 201(

| am pleased to invite you to attend th&®@Bnnual General and Special Meeting of SharemsldeKodiak Oil & Gas Corp. (the
"Company"), which will be held on Thursday, Jun€@10, at 9:00 a.m. MDT, in Denver, Colorado. W# meet at 1625 Broadway,
Suite 820, Denver, Colorado.

The matters to be acted upon are desciibet accompanying Notice of Annual General Megtind Proxy Statement. At the meeting,
we will also report on the Company's operationssgond to any questions you may have.

Whether or not you are personally ablettera the Annual General and Special Meeting, pl@asmptly vote your shares in accorda
with the enclosed proxy card or voting instructform as soon as possible. Submitting your voteumhsneans in advance of the Annual
General and Special Meeting will not limit yourhitgo attend and vote in person. Your vote is yamyortant.

Very truly yours,

/s/ LYNN A. PETERSON
Lynn A. Peterson
President and Chief Executive Officer
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KODIAK OIL & GAS CORP.
1625 BROADWAY, SUITE 250, DENVER, COLORADO 80202

PROXY STATEMENT
FOR
ANNUAL GENERAL AND SPECIAL MEETING OF SHAREHOLDERS
TO BE HELD JUNE 3, 2010

Unless the context requires otherwiseregfees in this statement tave," " us," or " our "refer to Kodiak Oil & Gas Corp.

The Annual General and Special Meeting ('dal Meeting") of Shareholders of Kodiak Oil & Gasrp. (the "Company") will be held
on Thursday, June 3, 2010 at 1625 Broadway, S@ide Benver, Colorado 80202, beginning at 9:00 MBT. We are providing the enclos
Proxy Statement, proxy materials and form of prisxgonnection with the solicitation by the Comparngbard of Directors (the "Board") of
proxies for this Annual Meeting. The Company apiites that this Proxy Statement, proxy materiadstha form of proxy will be first maile
to holders of the Company's stock on or about M&08.0.

You are invited to attend the Annual Megtat the above stated time and location. If yom péeattend and your shares are held in s
name"—in an account with a bank, broker, or otl@mimee—you must obtain a proxy issued in your nfiora such broker, bank or other
nominee.

You can vote your shares by completing r@tdrning the proxy card, or, if you are a non-ségjied/beneficial holder, by following the
instructions set forth in the enclosed voting instion form.A returned signed proxy card or voting instruction form without any
indication of how shares should be voted will be wed FOR the election of directors, FOR the ratificéion of the selection of Hein &
Associates LLP as the Company's independent regiseal public accounting firm for the fiscal year endng December 31, 2010 and
FOR the approval of the amendments to the 2007 Sto¢ncentive Plan.

Our corporate by-law defines a quorum as pp@rsons present in person, each being a shaeslesitltled to vote or a duly appointed
proxy for an absent shareholder so entitled anéthag holding or representing by proxy not less th% of the outstanding shares of the
Company entitled to vote at the Annual Meeting. Bystaw does not allow cumulative voting for direxst. The nominees who receive the
most votes will be elected. A simple majority oé thotes cast is required to approve the amendnethe 2007 Stock Incentive Plan and to
ratify the selection of Hein & Associates LLP as ouwdependent registered public accounting firm.

1
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QUESTIONS AND ANSWERS ABOUT THE MEETING, PROXY MATE RIALS AND VOTING
Why am | receiving this Proxy Statement and proxy ard?

The Company is providing this Proxy Statatrend proxy card directly to shareholders whosti@eholders of record at the close of
business on April 15, 2010 and are entitled to abtine Annual Meeting. This Proxy Statement déssrissues on which the Company wt
like you, as a shareholder, to vote. It providderimation on these issues so that you can makefanried decision. You do not need to
attend the Annual Meeting to vote your shares.

When you submit your executed proxy caail gppoint Lynn A. Peterson, President and Chiefchtive Officer (or "CEQ") of the
Company and a member of the Board, and James Rlesm, Secretary, Treasurer and Chief Financifidé€f(or "CFO"), your
representatives at the Annual Meeting. As youresg@ntatives, they will vote your shares at the AhiMeeting (or any adjournments or
postponements) as you have instructed them onprowy card. With proxy voting, your shares will beted whether or not you attend the
Annual Meeting. Even if you plan to attend the AahMeeting, we recommend that you return your proasd in advance of the Annual
Meeting.

If an issue arises for voting at the AnnMaleting (or any adjournments or postponements)ishaot described in this Proxy Statement,
your representatives will vote your shares, unaerr yproxy, at their discretion, subject to any tations imposed by lav

Why does my name not appear as a shareholder of red?

Many, if not most, investors own their istiaent shares through a broker-dealer or othermeeniBroker-dealers frequently clear their
transactions through other broker-dealers, andmo#d/the actual certificates for shares in the nafreecurities depositories, such as
CEDE & Co. (operated by Depository Trust Companilefv York City). In such a case, only the ultimesgtificate holder appears on our
records as a shareholder, even though that nomiagenot have any economic interest in the shaggs/thu actually own through your
broker-dealer. You should contact your broker-defmemore information about this process.

If your shares are held in an account witirokerage firm, bank, dealer, or other similgjamization, then you are the non-
registered/beneficial owner of shares held in eeéttname" and these proxy materials are beingdiated to you by that organization. The
organization holding your account is consideredsthereholder of record for purposes of voting atAhnual Meeting. As a beneficial owner,
you have the right to direct your broker, bank threo nominee on how to vote the shares in yourwatdoy following the instructions on tl
enclosed voting instruction form. You are also egito attend the Annual Meeting. However, since gce not the shareholder of record, you
may not vote your shares in person at the Annuadtivig unless you request and obtain a valid praxg érom your broker, bank, or other
nominee.

Who is making this solicitation and who will pay tre related costs?

This solicitation is made on behalf of thanagement of the Company. No director has givamagement notice that he intends to
oppose any action intended to be taken by manageahéme Annual Meeting. The Company will bear ¢hst of soliciting proxies. In an
effort to have as large a representation at theuAhkleeting as possible, the Company's directdficens and employees may solicit proxies
by telephone or in person in certain circumstan€hese individuals will receive no additional comgation for their services other than their
regular salaries. Upon request, the Company withibeirse brokers, dealers, banks, voting trusteddtegir nominees who are holders of
record of the Company's common stock on the redate for the reasonable expenses incurred formgatibpies of the proxy materials to the
beneficial owners of such shares.
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When is the record date?

The Board has fixed Thursday, April 15, @@k the record date for the Annual Meeting. Owligérs of the Company's stock as of the
close of business on that date will be entitleddte at the Annual Meeting.

How many shares are outstanding and how many votesin be cast by all shareholders?

A total of 119,217,931 shares were outstanes of April 15, 2010. Votes may be cast on gaalter presented, consisting of one vote
for each share of the Company's common stock autistg as of the record date.

On what am | voting?
You are being asked to vote on the follayin

. the election of five (5) directors for terms expgiin 2011;

. the ratification of the selection of Hein & Assaeia LLP as the Company's independent registerelicpadrounting firm for
the fiscal year ending December 31, 2010;

. to consider and, if deemed appropriate, to apprawvesndments to the Kodiak Oil & Gas Corp. 2007 IStacentive Plan, as
more particularly described in the accompanyingpstatement; and

. any other business that may properly come befadtimual Meeting.

Each share of common stock is entitledn® wote. No cumulative rights are authorized, aisdahters' rights are not applicable to any of
the matters being voted upon.

The Board recommends a vBt@R each of the nominees to the Bodf@R ratification of the selection of Hein & AssocialdsP as thi
Company's independent registered public accoufitimgfor the fiscal year ending December 31, 2068 BOR approval of the amendments
to the 2007 Stock Incentive Plan.

How do | vote?

If you are a registered holder, you mayewaiur shares by promptly completing, signing atdming the enclosed proxy card in the
enclosed envelope or by attending the Annual Mgetirperson and voting. Joint owners must each tsigmproxy card. If you are a non-
registered/beneficial holder, you will receive ding instruction form from a broker-dealer or otim@minee that you will use to instruct such
persons how to vote your shares. If you receiveting instruction form, you may vote those shangsnail, telephonically by calling the
telephone number shown on the voting form or v@lttiernet at the web site shown on the votingmsion form. If you are a non-
registered/beneficial holder, you are not considi¢oebe a shareholder of record, and you will repbrmitted to vote your shares in person at
the Annual Meeting unless you have obtained a pfoxyhose shares from the person who holds yoareshof record. Should you require
additional information regarding the Annual Meetiptease contact James P. Henderson at (303) 582-80

Can shareholders vote in person at the Annual Meeatg?

If you prefer, you may vote at the Annuadéfing. If you hold your shares through a brokergmunt but do not have a physical share
certificate, or the shares are registered in sometse's name, you must request a legal proxy fyiaum stockbroker or the registered owne
vote at the Annual Meeting.
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What does it mean if | receive more than one proxgard?

If you receive more than one proxy cardikély means that you have multiple accounts i transfer agent and/or with stockbrokers.
Please vote all of the shares.

What if | share an address with another shareholdeand we received only one copy of the proxy matetlig?

If certain requirements are met under @h¢\W.S. securities law, including in some circuanses with the shareholder's prior written
consent, we are permitted to deliver one annuartegnd one Proxy Statement to a group of sharen®ldtho share the same address. If you
share an address with another shareholder andréesiwed only one copy of the proxy materials, degire another copy, please send a
written request to our offices at the address belpwall us at (303) 592-8075 to request anothpy @f the proxy materials. Please note that
each shareholder should receive a separate prody@aote the shares they own.

Send requests to:

Kodiak Oil & Gas Corp.

1625 Broadway, Suite 250

Denver, Colorado 80202

Attention: James P. Henderson, Secretary

May | revoke my proxy?
You may revoke your proxy and change yaie\at any time up until the commencement of thaush Meeting. You may do so by:

. signing another proxy with a later date and delhgeit to Computershare Investor Services, IncQ Wdiversity Avenue,
Toronto, Ontario, Canada, M5J 2Y1 (according toitis¢ructions on the proxy), not less than 48 hdexsluding Saturdays,
Sundays and holidays) before the time for holdiregAnnual Meeting;

. voting in person at the Annual Meeting;

. signing and dating a written notice of revocation delivering it to the head office of the Compab§25 Broadway, Suite 2¢
Denver, Colorado, 80202, at any time up to anduiliclg the last business day preceding the dayeoftinual Meeting or to
the Chairman of the Annual Meeting on the day efAmnual Meeting; or

. in any other manner provided by law.

How many votes do you need to hold the Annual Meeii?

To conduct the Annual Meeting, the Compamst have a quorum, which means that two persors$ beupresent in person, each bei
shareholder entitled to vote or a duly appointaakpfor an absent shareholder so entitled and begétolding or representing by proxy not
less than 5% of the outstanding shares of the Comeatitled to vote at the Annual Meeting.

How are abstentions and broker non-votes counted?

Abstentions with respect to a proposalcauented for purposes of establishing a quorumg@i@rum is present, abstentions will not be
included in vote totals and will not affect the carhe of the vote of any proposal contained inybir's Proxy Statement. "Broker neotes,"
which are shares held in "street name" by brokerominees, who indicate on their proxies that theyot have discretionary authority to
vote such shares as to a particular matter, wittdaented for purposes of

4
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establishing a quorum. If a quorum is present, &ralon-votes will not be counted as votes in faxfsuch matter, and also will not be
counted as shares voting on such matter. Accorgliagistentions and broker non-votes will have riectfon the voting on a matter that
requires the affirmative vote of a certain percgataf the shares voting on the matter.

A nominee is entitled to vote shares heldafbeneficial owner on "routine” matters, suclthasratification of the selection of Hein &
Associates LLP as our independent auditors, witisituctions from the beneficial owner of thosarsls. However, absent instructions from
the beneficial owner of such shares, a nomineetiemtitled to vote shares held for a beneficiahemon certain "non-routine" matters. We
anticipate that the election of our directors dmeldpproval of the amendments to the 2007 Stoane Plan will be treated as non-routine
matters.

If you hold your shares in street namés dritical that you cast your vote if you wantatcount on all matters to be decided at the An
Meeting. In the past, if you held your shares iretthame and you did not indicate how you wantad ghares voted in the election of
directors, your bank, broker, or other nominee albsved to vote those shares on your behalf ireteetion of directors as they felt
appropriate. Recent regulatory changes were matddéécaway the ability of your bank, broker, oresthominee to vote your uninstructed
shares in the election of directors on a discratipitbasis. Thus, if you hold your shares in stneshe and you do not instruct your bank,
broker, or other nominee how to vote in the electbdirectors, no votes will be cast on your béhal

How many votes are needed to elect directors?

The nominees for election as directorhiat2010 Annual Meeting will be elected by a pluyatif the votes cast at the Annual Meeting
properly executed proxy card or voting instructiorm marked "Withheld" with respect to the electafrdirectors will not be voted and will
not count FOR or AGAINST any of the nominees.

How many votes are needed to ratify the selectiorf blein & Associates LLP as the Company's independémegistered public
accounting firm?

The selection of Hein & Associates LLP as independent registered public accounting firrth e ratified by a majority of the votes
cast at the Annual Meeting.

How many votes are needed to approve the amendmerttsthe 2007 Stock Incentive Plan?

Approval of the amendments to the 2007 IStocentive Plan requires approval by a simple mi3j¢50% plus one vote) of the votes
cast by those shareholders of the Company, whaogtss entitled, vote in person or by proxy at asgehmeeting of the Company. A prope
executed proxy card marked "Abstain" with respedhis proposal will not be voted and will not coti®OR or AGAINST this proposal.

Will my shares be voted if | do not sign and returnrmy Proxy Card?

If your shares are registered in your naanel, you do not sign and return your proxy cardiryshares will not be voted at the Annual
Meeting. If your shares are held through a brokemrount, your brokerage firm, under certain cirstances, may vote your shares.

How are votes counted?

Your shares will be voted as you indic#tgou simply submit your executed proxy card oting instruction form with no further
instructions, your shares will be voted:

. FOR each director nominee for terms expiring in 2011;

5
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. FOR ratification of the selection of Hein & AssocialdsP as the Company's independent registered pabtiounting firm for
the fiscal year ending December 31, 2010; and

. FOR approval of the amendments to the 2007 Stock IneeRian.

Voting results will be tabulated and céetif by a representative of Computershare Investori&es, Inc., scrutineer of the Annual
Meeting.

Where can | find the voting results of the Annual Meeting?

The Company will publish the final resttisa Current Report on Form 8-K, which will be @lavith the Securities and Exchange
Commission (the "SEC") and dttp://mwww.sedar.com within four business days after the date of our dairMeeting.

How can | obtain a copy of the Proxy Statement anthe 2009 Annual Report on Form 10-K?

The Company's Proxy Statement and 2009 AlnfRaport on Form 10-K, including financial statense are available through the SEC's
website ahttp://mwww.sec.gov , through the Company's websitehttp: //www.kodiakog.com and throughhttp: //mwww.sedar.com .

At the written request of any shareholdowwns common stock on the record date, the Coynpéhprovide to such shareholder,
without charge, a paper copy of the Company's Z0@8ual Report on Form 10-K, including the finan@tdtements but not including
exhibits. Upon your request and for a reasonal@etfee Company will provide copies of the exhibRequests for additional paper copies of
the 2009 Annual Report on Form 10-K should be ndatite

Kodiak Oil & Gas Corp.
1625 Broadway, Suite 250
Denver, Colorado 80202

Attention: James P. Henderson, Secretary

What materials accompany this Proxy Statement?
The following materials accompany this Br&tatement:

1. the Company's Annual Report to Shareholders foy#ae ended December 31, 2009;

2. the Company's form of proxy card or voting instioictform;
3. a copy of the proposed amendments to the 2007 $toektive Plan; and
4, a financial statement request form.
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PROPOSAL 1:
ELECTION OF DIRECTORS

What is the current composition of the Board?

The Company's current bylaws require tharBdo have at least three (3) and no more tha(l@ndirectors. The current Board is
composed of five (5) directors.

Is the Board divided into classes? How long is therm?

No, the Board is not divided into clasgdsdirectors serve one-year terms until their ®8sors are elected and qualified at the next
Annual Meeting.

Who is standing for election this year?

The Compensation and Nominating Commit@sriominated the following five (5) current Boardmbers for election at the 2010
Annual Meeting, to hold office until the 2011 Anhdeeting:

. Lynn A. Peterson

. James E. Catlin

. Rodney D. Knutson

. Herrick K. Lidstone, Jr.

. Don A. McDonald

The following nominees qualify as indepemdender the applicable New York Stock Exchange AfiNYSE Amex") standards, SEC
rules and the Multilateral Instrument 52-110 ("M2-510"): Rodney D. Knutson, Herrick K. Lidstone, dnd Don A. McDonald. Additional
information concerning the above nominees, inclgdireir ages, positions and offices held with tleenpany, and terms of office as direct
is set forth below under the heading "Informatian€erning the Board of Directors and Executive ¢2ifs."

What if a nominee is unable or unwilling to serve?

Should any one or more of the nomineesineconable or unwilling to serve, which is not aiptited, the Board may designate
substitute nominees, in which event only the follaywypersons may vote: (1) registered shareholdesept at the Annual Meeting and
(2) proxyholders having a legal proxy and who aesent at the Annual Meeting.

How are nominees elected?

Directors are elected by a plurality of tletes present in person or represented by prodyeatitied to vote at the Annual Meeting.

May additional directors be appointed by the Board?

Between annual meetings, the directorsgsssauthority under Yukon law to appoint additiattiedctors of up to one-third of the current
number of Board members, or two additional diregteubject to the overall limit of ten directorfieTBoard may also fill vacancies created
during the year due to the death or resignaticm difector.

The Board recommends a vote FOR each of the nominee
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INFORMATION CONCERNING THE BOARD OF DIRECTORS AND E XECUTIVE OFFICERS

The following table sets forth certain infation with respect to our current directors arelcaitive officers. The term for each director
expires at our next annual general meeting oratt §me as his or her successor is appointed aalifigd, upon ceasing to meet the
qualifications for election as a director, uponttieapon removal by the shareholders or upon dsflise submission to the Company of the
director's written resignation, unless the resigmespecifies a later time of resignation. The aafebe directors and executive officers are
shown as of December 31, 2009.

Director/Officer
Name and Municipality of Residence Position and Office Held Since Age

Executive Officers
Lynn A. Peterson—Denver,

Colorado Director, President & CE( November 200: 56
James E. Catl—Denver, Coloradi Chairman, Executive V.P. & CO February 200: 63
James P. Henderson—Denver,

Colorado(1) CFO, Secretary & Treasur March 201C 44
Directors
Rodney D. Knutson(2)(3)—Asper

Colorado Director March 2001 68
Herrick K. Lidstone, Jr.(2)(3)—

Centennial, Colorad Director March 200¢€ 60
Don A. McDonald(2)(3)—Denver,

Colorado Director June 200¢ 47

@) Mr. Henderson rejoined the Company on April 1, 2@ttér having formerly served as the Company's {Gfiieancial
Officer from May 24, 2007 to May 10, 2008. From Mai, 2008 until March 18, 2010, James K. Doss skagethe
Company's Chief Financial Officer, Secretary aneasurer.

(2 Member of the Compensation and Nominating Commiifebe Board.

(3)  Member of the Audit Committee of the Boa

The following is a brief description of thenployment background of the Company's curretcttirs/director nominees and executive
officers:

Lynn A. Peterson has served as a diredtdreoCompany since November 2001, and PresidehChief Executive Officer since July
2002. Mr. Peterson has over 25 years of industpgeence. Mr. Peterson was an owner of CP Resqurt€s an independent oil and natu
gas company from 1986 to 2001. Mr. Peterson semgelleasurer of Deca Energy from 1981 to 1986 .Rdterson was employed by Ernst
and Whinney as a certified public accountant piaathis time. He received a Bachelor of SciencAdnounting from the University of
Northern Colorado in 1975. Mr. Peterson's busiagsiess is 1625 Broadway, Suite 250, Denver, Cato89202. The determination w
made that Mr. Peterson should serve on our BoaRdrettors due to his extensive executive levelegigmce working with oil and natural ¢
companies. In addition, we believe that it is oportance that the Board of Directors have the beakmanagement's perspective, and in
particular, that of the Chief Executive Officer.

James E. Catlin has served as a directilreo€ompany since February 2001, Chairman singe20@2, Secretary from July 2002 to
May 2008 and Chief Operating Officer since June62B. Catlin has over 30 years of geologic experggmprimarily in the Rocky Mountain
Region. Mr. Catlin was an owner of CP Resources LdiCindependent oil and natural gas company freé6 1o 2001. Mr. Catlin was a
founder and Vice-President of Deca Energy from 11880986 and worked as a district geologist foréetm Inc. and Fuelco prior to this
time. He received a Bachelor of Arts and a Madleggree in Geology from the University of Northeltmois in 1973. Mr. Catlin's business
address is 1625 Broadway, Suite 250, Denver, Cdto8&®202. The determination was made that
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Mr. Catlin should serve on our Board of Directotgdo his extensive training and experience wiipeet to geology and executive level
experience working with oil and natural gas compani

James P. Henderson previously served aSdh®any's Chief Financial Officer from May 24, 200 May 10, 2008. He rejoined the
Company on April 1, 2010 after two years as direofdinance of Aspect Energy LLC, a Denver-basadately held energy company. Prior
to May 2007, Mr. Henderson spent 17 years at Weskas Resources and its successor, Anadarko Retr@erp., in its Denver office.
During that time, he served as director, accourgiyices at Anadarko Petroleum Corp. and in varfowancial roles including director,
financial planning and analysis at Western Gas ®ess. Mr. Henderson holds a Bachelors degree @odating from Texas Tech Univers
and a Master of Business Administration degree fRegis University in Denver. Mr. Henderson's bustnaddress is 1625 Broadway,
Suite 250, Denver, Colorado 80202.

Rodney D. Knutson has served as a diredttire Company since March 2001. Currently, hessl&employed attorney in Aspen,
Colorado. Prior to this, he had over thirty yedrprivate law practice in Denver, Colorado workingh oil, gas and mining companies.
Mr. Knutson has a Bachelor of Electrical Enginegr(h965) from the University of Minnesota and asloctor (1972) from the University
of Denver. Mr. Knutson is a former president of Raecky Mountain Mineral Law Foundation. Mr. Knuts®business address is 1625
Broadway, Suite 250, Denver, Colorado 80202. Therdgnation was made that Mr. Knutson should serveur Board of Directors due to
his extensive experience working with oil, gas ariding companies.

Herrick K. Lidstone, Jr. has served asraaior of the Company since March 2006. Mr. Lidstéman attorney at law in Greenwood
Village, Colorado, and is currently with Burns, &i§ Will, P.C., where he practices in corporate aadurities law, dealing frequently with
mergers and acquisitions, finance transactions pandte and public securities offerings. Mr. Lioisé serves on the Securities Board for the
Department of Regulatory Agencies in Colorado. He Ibeen Adjunct Professor of Law at the Universft€olorado and the University of
Denver and has taught continuing education codosehe National Business Institute, CLE in Colavathc., and other CLE providers. He
has numerous legal publications and presentat@mhistcredit. Mr. Lidstone received a Bachelor ofsfrom Cornell University in 1971 and
a Juris Doctor from the University of Colorado Sehof Law in 1978. Mr. Lidstone's business addissSuite 1000, 6400 South Fiddler's
Green Circle, Greenwood Village, Colorado 80111e @ktermination was made that Mr. Lidstone shoefdeson our Board of Directors due
to his extensive business and securities law espegi and his experience in representing compamiess/ed in natural resource exploration,
development and production.

Don A. McDonald has served as a directahefCompany since June 2006. He is a certifiedipabcountant who serves as an asso
with Houston-based Albrecht & Associates, a leadiih@nd natural gas divestiture firm. Prior tonjimig Albrecht in 2006, he helped establish
the energy lending division for Bank of the Wesbienver. Mr. McDonald holds a Master of SciencAazounting from the University of
Colorado and a Bachelor of Business AdministratioRinance from the University of lowa. During a-2€ar career as a senior financial
officer in several regional and super regionalffitial institutions, Mr. McDonald specialized in egge lending, with expertise in financial
areas of accounting systems, controller-side ststép, and debt structuring. Mr. McDonald's bussneddress is 1625 Broadway, Suite 220,
Denver, Colorado 80202. The determination was ntiaateMr. McDonald should serve on our Board of Diogs due to his extensive
financial experience in the energy industry.

Family and Certain Other Relationships

There are no family relationships amongrttembers of the Board or the members of senior geanant of our company. There are no
arrangements or understanding with major sharekmlde
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customers, suppliers or others, pursuant to whighnaember of the Board or member of senior managéemas selected.

Interests of Insiders and Material Transactions

During the 2009 fiscal year, none of theecliors or officers were indebted to the Compamyene a party to a material transaction with
the Company.

CORPORATE GOVERNANCE
Structure of the Board of Directors

The Company's current by-law requires tharBl to have at least three (3) and no more tha(l® directors. The current Board is
comprised of the following five (5) directors:

. Lynn A. Peterson

. James E. Catlin

. Rodney D. Knutson

. Herrick K. Lidstone, Jr.

. Don A. McDonald

Meetings of the Board and Board Member Attendance foAnnual Meeting

During the fiscal year ended December 8092 the Board held 12 meetings of the Board. Nafrike incumbent directors attended
fewer than 75% of the aggregate of the total nurob&oard meetings and meetings of the committeestich he serves.

Board members are not required to atteaditinual general meeting. All of the board memb#ended the 2009 Annual General
Meeting of Shareholders.

Shareholder Communications to the Board

Shareholders who are interested in comnatinig directly with members of the Board, or theaBbas a group, may do so by writing
directly to the individual Board member c/o Seangtdames P. Henderson, Kodiak Oil & Gas Corp. 51B&adway, Suite 250, Denver,
Colorado 80202. The Company's Secretary will fodx@ammunications directly to the appropriate Baaember. If the correspondence is
not addressed to the particular member, the conuatian will be forwarded to a Board member to bitieghe attention of the Board. The
Company's Secretary will review all communicatibesore forwarding them to the appropriate Board imemThe Board has requested that
items unrelated to the duties and responsibilidfebe Board, such as junk mail and mass mailibgsiness solicitations, advertisements and
other commercial communications, surveys and quasdiires, and resumes or other job inquiries, adbbvarded.

Board Committees

Audit Committee and Audit Committee Financial Expert

The Audit Committee was established byBbard in accordance with Section 3(a)(58)(A) of 8exurities Exchange Act of 1934, as
amended (the "Exchange Act"), to oversee the Cogipaorporate accounting and financial reportingcpsses and audits of its financial
statements. The members of our Audit Committedvassrs. McDonald, Lidstone and Knutson. Mr. McDadrialchairman of the Audit
Committee. All committee members qualify as indefesm directors under the applicable NYSE Amex stathsl SEC rules and MI 52-110.
The Board has determined that alll
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current members of the Audit Committee are "finaligiliterate" as interpreted by the Board in itsimess judgment. Mr. McDonald further
qualifies as an audit committee financial expestdafined in the applicable rules of the SEC. ThediACommittee held five meetings during
fiscal year 2009.

The Audit Committee meets periodically watlr independent accountants and management @argélie scope and results of the annual
audit and to review our financial statements atated reporting matters prior to the submissiotheffinancial statements to the Board. In
addition, the committee meets with the independeditors at least on aquarterly basis to reviewdiscuss the annual audit or quarterly
review of our financial statements.

We have established an Audit Committee @hahat deals with the establishment of the AGditnmittee and sets out its duties and
responsibilities. The Audit Committee reviews aadssesses the adequacy of the Audit CommitteeeCimarian annual basis. The Audit
Committee Charter is available on our Company welzghttp: //www.kodiakog.com . Further information on our Audit Committee and
related matters, including the Report of our BaamdAudited Financial Statements, is located beladeun the section "Proposal 2—
Ratification of the Appointment of Hein & AssociateLP."

Compensation and Nominating Committee
Director Nomination Policies

Our Board has established a CompensatidiNaminating Committee, the current members of Wiaiee Messrs. Knutson, Lidstone and
McDonald. Mr. Lidstone is chairman of the Committé# current committee members qualify as indepartdlirectors under the applicable
NYSE Amex standards, SEC rules and M-110. The Committee held four meetings during theal year 2009. The Committee's Charter is
available on our website bttp://www.kodiakog.com . The Committee, acting pursuant to its writtenrtdra serves the following purposes:

(i) to assist the Board in fulfilling its oversigtdgsponsibilities relating to officer and directmmpensation, succession planning for senior
management, development and retention of senioagement, and such other duties as directed bydhedB(ii) to advise the Board with
respect to Board composition, procedures and caeesit (iii) to lead the Board in its annual revieiithe Board's performance and (iv) to
identify and recommend to the Board individualsldjea to be nominated for election to the Boardlao be members and Chairpersons of
the Board committees.

The Committee is responsible for reviewamy shareholder proposals to nominate Board catedidShareholders may submit names of
persons to be considered for nomination, and thrar@ittee will consider such persons in the same itvayaluates other individuals for
nomination as a new director. For the Company'eiesl regarding shareholder requests for nominatisee the section entitled "Shareholder
Proposals" in this Proxy Statement. None of theD2D@mmittee nominees were nominated by a shareholde

Annually, the Committee follows a processidned to consider the re-election of existingators and to seek individuals qualified to
become new board members for recommendation tBdhed to fill any vacancies. In assessing the fjoation of a candidate, the
Committee generally adheres to the following guid:

. the Committee observes any SEC or applicable ssmchange rules on independence;
. no director shall be a director, consultant or epeé of or to any competitor of the Company;
. the Committee shall consider the candidates' varidher obligations and time commitments and talility to attend meeting

in person; and

. to avoid potential conflicts of interest, interldieg directorships will not be allowed.
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The Committee believes that having directoith relevant experience in business and induitrgnce and other areas, and, in partic
experience with regard to exploration and productibnatural gas and oil, financial reporting, rielnagement and business strategy, is
beneficial to the Board as a whole. Directors gitich backgrounds can provide a useful perspectiv@gnificant risks and competitive
advantages and an understanding of the challehgeSdmpany faces. The Committee monitors the mgkits and experience of directors
and Committee members to assess whether the Baarhé& appropriate tools to perform its oversighttion effectively. With respect to
nominating existing directors, the Committee re\seelevant information available to it and assefiseis continued ability and willingness
serve as a director. The Committee also assesskgesson's contribution in light of the mix of likiand experience the Committee deems
appropriate for the Board.

With respect to considering nominationsiedv directors, including nominations by sharehaddre Committee conducts a thorough
search to identify candidates based upon critbtaadommittee deems appropriate and considers thefrskills and experience necessary to
complement existing Board members. The Committeiewe selected candidates and makes a recommendatioe Board. The Committee
may also seek input from other Board members dosemnagement when identifying candidates. The @dtae has not adopted a formal
policy with regard to the consideration of diveysit identifying director nominees.

Compensation Policies

The Compensation and Nominating Commithe&ng pursuant to its written charter, a copy bfchi is available on our website at
http://imww.kodiakog.com, is responsible for setting executive compensd#woals and executive and overall compensatiorcigdli It is also
responsible for reviewing and approving any exeeutienefit plans, making awards under the Compauylgy plans and performing such
other duties delegated to it by the Board. See "@omation Discussion and Analysis” for additioriatdssion regarding the process and
procedures of the Committee with respect to comgens

Board Leadership Structure

The Board does not have a policy regarttiiegseparation of the roles of Chief Executive ¢&ffiand Chairman of the Board as the B«
believes it is in the best interests of the Companyake that determination based on the positimhdirection of the Company and the
membership of the Board. Since inception of the Gamy, James Catlin, the Company's Executive ViesiBlent and Chief Operating
Officer, has served as the Chairman of the Compaward of Directors. Mr. Catlin was selected tddtwirman of the Board of Directors
because of his extensive training and experientenespect to geology and executive level expedemarking with oil and natural gas
companies.

Board's Role in Risk Oversight

While Company management is charged wighdidny-to-day management of risks the Company faélsesAudit Committee, pursuant to
its charter, is responsible for oversight of riskmagement. Specifically, the Audit Committee re\demd assesses the adequacy of the
Company's risk management policies and proceduitbs@gard to identification of the Company's pijpad risks, both financial and non-
financial, and reviews updates on these risks fitmaChief Executive Officer. The Audit Committes@leviews and assesses the adequacy
of the implementation of appropriate systems togaie and manage the principal risks. In addittha,Audit Committee is charged with the
responsibility of evaluating related party trangatd and conflicts of interest. The Audit Committeports to the Board of Directors regarc
the foregoing matters, and the Board of Directdtisnately approves any changes in corporate paljdiecluding those pertaining to risk
management.
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DIRECTOR COMPENSATION

Our Compensation and Nominating Committegrter provides that the Compensation and Nomiga&iommittee is to recommend to
the Board of Directors matters related to directimpensation. The director compensation packagedioremployee directors consists of
annual cash compensation and an award of stocknspéixercisable to purchase shares of common efabk Company. Directors who also
chair a committee will receive additional cash cemgation for their service as a chairperson. Noleyep of the Company is entitled to
compensation for service as a director. For thé®2Z@al year, Herrick Lidstone, Jr. and Don McDloheach received additional cash
compensation for their service as chairpersone@fXompensation and Nominating Committee and thaitALommittee, respectively. No
additional compensation was paid to any directos@éving on any committee of the Board of Direstor for attending meetings.

The following table provides informationated to the compensation of our non-employee tlireacluring fiscal year 2009.

Fees Earned

or Paid in Option
Cash Awards Total
Name $)(1) ($)(2)(3)(4) $
Rodney D. Knutsol 20,00( 37,77¢  57,77¢
Herrick K. Lidstone 26,00( 37,77¢  63,77¢
Don A. McDonald 26,00( 37,77¢  63,77¢

(1)

()

(3)

(4)

For 2009, each director received an aggregate @P$D in cash compensation, and the chairman &f eac
committee received an additional aggregate amdubi,000. For 2010, director cash compensation will
be increased to an aggregate of $30,000 per yeduc@nmittee chairperson cash compensation will be

increased to an aggregate of $12,000 per year.

The amounts shown in this column represent stotikmg subject to our 2007 Stock Incentive Plan and
reflect the aggregate grant date fair value oftycaivards granted within the fiscal year in accamawitt
the Financial Accounting Standards Board ("FASBttéunting Standards Codification Topic 718 for
stock-based compensation. These amounts do nespamd to the actual cash value that will be
recognized by the directors when received. Assuwmnptused in the calculation of this amount fordisc
years ended December 31, 2007, 2008 and 2009d@uelénl in footnote 6 to the Company's audited
financial statements for the fiscal year ended bdm 31, 2009, included in the Company's Annual
Report on Form 10-K.

During 2009, the Company granted stock optionctpueie 50,000 shares to each of Messrs. McDonald,
Knutson and Lidstone at an exercise price of $IEB&h such grant had a grant date of May 11, 2A889.
of December 31, 2009, each director had the follgwiumber of stock options outstanding: Mr. Knutson
275,000; Mr. Lidstone 250,000; and Mr. McDonald0ZmO.

On December 31, 2009, we entered into stock opéiomination agreements with each of the directets s
forth herein pursuant to which 50,000 stock optipreviously granted to each of such persons at an
exercise price of $6.26 were terminated. Pursuastith agreements, each director acknowledged and
agreed that his respective rights, interests aaithelin respect of such stock options terminatet, ihe
Company having no further obligations in respeetébf. Mr. Knutson forfeited 75,000 stock optioms o
March 1, 2009, when these grants expired unexetcideere were no other forfeitures of stock optibps
such persons during the ye
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OTHER GOVERNANCE MATTERS
Code of Business Conduct and Ethics

The Board has adopted a Code of Busineagi@b and Ethics, the full text of which can berfdwon our website at
http: //mwww.kodiakog.com .

Compensation Committee Interlocks and Insider Parttipation

There were no compensation committee orchimgerlocks among the members of our Board.

Legal Proceedings

Neither we nor any of our property are ently subject to any material legal proceedingstber regulatory proceedings. We do not
currently know of any legal proceedings againshuslving our directors, executive officers, or sitaolders of more than 5% of our voting
stock.

Mandate of the Board

The Board believes that the principal otijecof the Company is to generate economic retwiitts the goal of maximizing shareholder
value. This will be accomplished by the effectivsctiarge of the Board's responsibilities concersingtegic planning, appointment and
oversight of management, succession planningjdestification and management, environmental ogétsind overseeing financial and
corporate issues. The majority of the members@Bbard are independent directors, and the primesgonsibility for certain matters is
delegated to committees composed entirely of indeéget directors.

While the Board is responsible for managanoé the business of the Company by law, thiseisegally carried out by proxy through the
Company's chief executive officer, who is appoirttgdhe Board and charged with the day-to-day lesdde and management of the
Company. The Board approves the goals of the bssijtiee objectives and policies within which itianaged, and then steps back and
evaluates management's performance.

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Exchange Act requibesCompany's officers and directors and persorssawn more than 10% of a registered
class of the Company's equity securities ("10% IStolders"), to file reports of ownership and changeownership on Forms 3, 4 and 5 with
the SEC. Officers, directors and 10% Stockholdezs@quired to furnish the Company with copiesibFarms 3, 4 and 5 they file.

Based solely on a review of the reportsiited to the Company, or written representatiom® freporting persons that all reportable
transaction were reported, the Company believadtiring the fiscal year ended December 31, 20@0fanthe prior fiscal years, the
Company's officers, directors and 10% Stockholtiersly filed all reports they were required to filader Section 16(a).

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

In accordance with our Audit Committee Gegrour Audit Committee is responsible for reviegyiapproving and overseeing all related
party transactions. Our Code of Business Conduwttthics sets forth our written policy regardintated party transactions. Specifically, our
Code of Business Conduct and Ethics provides thativectors, officers and employees should ndhlelved in any activity that creates or
gives the appearance of a conflict of interest betwtheir personal interests and the interestsso€ompany. In particular, our Code of
Business Conduct states that,
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without the specific permission of our Board of&itors (including contracts approved by our BodrDicectors), no director, officer or
employee, or a member of his or her family shall:

. be a consultant to, or a director, officer or emplo of, or otherwise operate an outside busineds th
. is in competition with our current or potential mess goals and objectives;
. supplies products or services to the Company; or
. has any financial interest, including significatdck ownership, in any entity with which we do mess that might

create or give the appearance of a conflict ofr@ste

. seek or accept any personal loan or services froneatity with which we do business, except fromaficial institutions or
service providers offering similar loans or sergite third parties under similar terms in the oasjncourse of their respective
businesses;

. be a consultant to, or a director, officer or ergpof, or otherwise operate, an outside busiri¢ke demands of the outside

business would interfere with the director's, afls or employee's responsibilities to us;

. accept any personal loan or guarantee of obligatilmm the Company, except to the extent such geraents are legally
permissible; or

. conduct business on behalf of the Company with idiate family members, which include spouses, chiidparents, siblings
and persons sharing the same home whether orgaitridatives.

Directors, officers, and employees must adiately notify the Chair of our Audit Committeetbe existence of any actual or potential
conflict of interest. The circumstances will beiszved for a decision on whether a conflict of iefgris present, and if so, what course of
action is to be taken. The Company had no repataddhted party transactions during 2009.

Independence of Directors

The Board of Directors has determined thatfollowing directors qualify as independent unithe applicable NYSE Amex standards,
SEC rules and the Multilateral Instrument 52-11M41(52-110"): Rodney D. Knutson, Herrick K. Lidstgn#. and Don A. McDonald.

COMPENSATION DISCUSSION AND ANALYSIS
Executive Summary

This Compensation Discussion and Analysisusses and analyzes our compensation progranresigiect to our Named Executive
Officers ("NEOs") listed in the summary compengatiable below.

The structure of our executive compensagtimgram is designed to compensate executives ppately and fairly and to drive superior
performance through our incentive-based compensatiogram so that our executives' interests agaedl with our shareholders' interests.
We accomplish this by allocating a large proportiéthe total direct NEO compensation to "at riskfnpensation. "At risk" means that the
amount of short-term bonuses and the value and minedstock options awarded to the NEOs will beitéd, and may be nil, unless the
Compensation and Nominating Committee (as useldisnGompensation Discussion and Analysis, the "Garaption Committee™)
determines that performance of the Company andéindividual, as the case may be in any given,yeamants otherwise. With respect to
stock options, the Compensation Committee has ggahem to the NEOs subject to meeting performgoeds; with respect to cash bonuses
paid to the NEOs, the Compensation Committee ressaltetermination with respect to the performaricheo
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NEOs and the Company after the end of the yeadateimines whether any bonus is warranted andntioeiiat of such bonus. Stock optic
are further at-risk because the NEO will receiveralue therefrom unless our stock appreciates. lHkeccompensation is designed to be
reflective of the business challenges facing then@any and scaled to the industry.

Obijectives of our Executive Compensation Program
The principle objectives that guide the @emsation Committee in its deliberations regardixgcutive compensation matters include:

. attracting and retaining highly qualified execusiweho share our Company values and commitment siguiag the total
compensation package to be fair and competitive;

. providing executives with contractual terms thdéothem reasonable security; and

. motivating executives to provide excellent leadgrsimd achieve Company goals by linking short-tarrd long-term
incentives to the achievement of business objestitreereby aligning the interests of executivesstndkholders.

The Role of the Compensation Committee, Managemeand Consultants

Our Compensation Committee determines apdozes the compensation for our NEOs after reagiinput from Mr. Peterson and
Mr. Catlin, corporate performance information, §md2007 and 2009) information from executive comgaion consultants.

The Compensation Committee made no adjugsiie NEO compensation for 2009 which the Compammtinued to pay based on
employment contracts entered into with Messrs.rBeteand Catlin effective January 1, 2008, and WithDoss in 2008.

At the time the Compensation Committee aped the employment agreements for all three NEH@sCompensation Committee had
available to it a report prepared in late 2007 Bnier Management Advisors, Inc. regarding executdrapensation. Denver Management
Advisors, Inc. had been retained by the Compar0Bi to review peer group companies and assistthepensation Committee with the
collection and analysis of executive compensatita delated to such peer group companies. Thegpeep companies used in the 2007
report of Denver Management Advisors, Inc. condistieAbraxas Petroleum Corp/NV, Barnwell Industri€sllon Petroleum Co/DE, Carri;
Oil & Gas Inc., Crimson Exploration Inc., Delta Ré¢um Corp., Double Eagle Petroleum Co., Edgeoatm Corp., McMoran
Exploration Co., NGAS Resources Inc., Parallel#etrm Corp., Petroquest Energy Inc., PrimeEnergpCQuest Resource Corp. and
Vaalco Energy Inc. No particular levels of compéinsawere targeted with respect to the peer gratp,dut the Compensation Committee
reviewed the data for informational purposes.

As part of its evaluation of bonus awartedminations for 2009, and for equity compensalisels for 2010, the Compensation
Committee retained an executive compensation ctargulrlen L. Brammer, P.C. ("Brammer P.C.") whasiformerly with Denver
Management Advisors, Inc. The Compensation Comenétso intended to use the Brammer P.C. reporttierchine whether salary
compensation established in employment agreemented NEOs was in line with compensation paidtaepsimilar companies. The
Compensation Committee instructed Brammer P.Comalgct a review utilizing peer group data and t&en@commendations with respec
compensation levels. The peer group utilized byrBrer P.C. for purposes of making its recommendataamsisted of oil and gas
exploration and production companies with a tosakd size between $150 million to $250 million ara comprised of the following
companies: Abraxas Petroleum; Corp; Callon Petrol@o; Delta Petroleum Corporation; Double Eagleddetm Co.; Georesourses, Inc.;
Gulfport Energy, Corp; Isramco Inc.; NGas Resoutnes PrimeEnergy Corporation; Vanguard Naturas®eces, LLC.; and Venoco, Inc.
The manner in which the Compensation Committe&atil
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the information provided by Brammer P.C. is diseassnder the heading "Executive Compensation Détations for 2009 and 2010."
How the Elements of our Executive Compensation Progm were Selected

The Compensation Committee conducts anameuiew of the Company's executive compensatamsure that it is structured to
satisfy our corporate objectives and to determihether any adjustment to existing employment coitgranay be appropriate. The
Compensation Committee considers how each compafienimpensation motivates executives to help thi@any achieve its general
business objectives and how it promotes retenti@xecutives who share the Company's values. Qupeasation structure is designed to
promote initiative, resourcefulness and teamworkdy employees whose performance and responbilitirectly affect our results of
operations. In determining the compensation of?tEOs, the Compensation Committee utilizes bothdfigsempensation (salary and benefits)
and variable performance-based compensation (abonailses and equity compensation) to achieve adedaprogram that the
Compensation Committee believes is competitivefaind

The primary elements of our compensatioxané base salary and benefits, short-term inceftdnus, long-term equity-based
compensation and termination/change of control fitsne

. Base salary levels and benefits are service-basdra paid out on a short-term or current basis.eginployment agreements
with our NEOs provide that base salary is subjeetrinual review and may be increased as a ressiltabf review or otherwise
changed as a result of an agreement with the NEgotatl.

. Annual incentive bonuses may be granted by the @osgtion Committee as a reward for individual pance and/or
Company performance, as determined on an annuialibate discretion of the Compensation Commite®y grant of annue
incentive bonuses is currently discretionary andtisnded to be made in furtherance of our comp@rsabjectives.

. Long-term equity-based incentives are intendeddtivate executives to work towards achieving specibrporate
performance goals by linking such aspects of corsgtion to objective measures of the Company's tipgrand financial
performance.

. Termination/change of control benefits were negetiaas a part of the employment contracts entertedas of January 1, 20(

and were intended to compensate the NEOs in tha efeertain terminations and in the event ofl@taver or other change of
control. As discussed in more detail below, we miexthese benefits, in part, because we want exesub focus on the
Company's business and enhancing stockholder vatbeut undue concern about loss of their job.

Employment Agreements

The Company has employment agreementsageplith each of its NEOs. Such employment agretsramtain provisions related to
base salary, bonus, equity-based compensatioreaméhation and change of control benefits.

Employment Agreements with Lynn Peterson and James Catlin

Our employment agreements with Lynn Peteesal James Catlin each provide for an initial tefrihree years commencing January 1,
2008 and automatic renewal thereafter for succegssie-year terms, unless either party gives notiverwise. Each of their respective
agreements provides for base salary (initiallyis¢he agreements at $350,000 per annum) to bewed annually during the term of
employment. Based on such review, the agreemeotgdarthat base salary may be adjusted by the Coynjéthough base salary establis
under the agreements may not be reduced unlestesiahadverse change in the Company's financiadlitimn or operations has occurred or
unless the NEO's responsibilities are alteredfteaeless responsibility.
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As a result of Mr. Catlin's desire to reénis time commitment to the Company from full-titnesubstantially full-time and otherwise to
provide Mr. Catlin more flexibility in his employmg his employment agreement was amended, effegéinaary 1, 2010, to reduce his sa
from $350,000 to $240,000.

Mr. Peterson's and Mr. Catlin's employnsgreements also provide that each are eligibla fuwnus to be determined by the
Compensation Committee. Additionally, Mr. Petersamd Mr. Catlin's agreements provide that eaeligéble to participate in all equity-
based compensation plans offered by the Companpsdétermined by the Compensation Committee. E@caission of the
termination/change of control provisions of Mr. &tsbn's and Mr. Catlin's respective employmenteagants, see the discussion under the
heading "Potential Payments Upon Termination/Charigeontrol.”

Employment Agreement with James Doss

Effective as of March 18, 2010, James D®s® longer serving as an officer of the Compdyor to his departure, Mr. Doss'
employment relationship with us was governed bgmployment agreement, which provided for a termmugh December 31, 2009 and
automatic renewal for successive one-year termesariie or the Company provided notice otherwise Ddss' agreement provided for an
annual salary of $145,000 and eligibility for acietionary bonus to be determined by the Compems&ommittee. Additionally, his
agreement provides that he is eligible to partigipa all equity-based compensation plans offerethe Company. For a discussion of the
termination/change of control provision containedvir. Doss' employment agreement, see the disaussider the heading "Potential
Payments Upon Termination/Change of Control."

Executive Compensation Determinations for 2009 ang010
Base Salary
2009 Base Salary

The Compensation Committee recognizedttieabase salaries for the NEOs during 2009 weremed by the employment agreements
entered into with the three NEOs in 2008 which westablished based on information available tooitnfa report prepared by Denver
Management Advisors, Inc. in 2007 as well as infation from the Compensation Committee members'iowestigation and Compensation
Committee discussion. Notwithstanding the Compapgtéormance during 2008 (which was significanthpger than in 2007), the
Compensation Committee recognized that the prihégzdors in the Company's performance were gematidnal and global economic
recession and the poor performance of the oil asdmdustry in general. Consequently the Compems&ommittee determined not to seek
to make any adjustments to base salary in 200%lbatdetermined not to increase the contractuatysamount. Before reaching these
conclusions, the Compensation Committee receivadidaand direct input from Mr. Peterson and Mr.li@aegarding NEO salaries for 20(
As such, for the 2009 fiscal year, the salarieglierNEOs remained at the levels originally esgdigld in their employment agreements.

2010 Base Salary

With respect to 2010 NEO base salary, BramC. had concluded that the current salary $evethe NEOs were at or near the
recommended mid-point of the peer group data. Aesalt, the Compensation Committee did not altettthse salary of the Chief Executive
Officer or the Chief Operating Officer from the Z0l@vels. However, a proportionate downward adjestimvas made to Mr. Catlin's salary
(from $350,000 in 2009 to $240,000 for 2010) tdewtfMr. Catlin's corresponding reduced time cormmeitt to the Company from full-time
to substantially full-time. Upon hiring James Herstm as the Company's Chief Financial Officer, $uear and Secretary, Mr. Henderson's
compensation was increased relative to the safdmis@redecessor, Mr. Doss, due to Mr. Henderson's
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greater experience in the role of CFO and the ipatied increase in the scope of responsibilitiétixe to that of Mr. Doss. Additionally, the
increase was determined based on the Brammermid@miation and the experience of the members o€brapensation Committee. As
reflected in the Brammer P.C. report, even withittteeased salary payable to Mr. Henderson as cadpa Mr. Doss, the Compensation

Committee observed that the base salary paid t€E® is less than the %D percentile salary in the Company's 2009 peer group
Annual Bonus

With respect to determining 2009 annuaéiive bonuses, the Compensation Committee digstablish any specific performance
criteria in advance of the performance period. Hoeveafter year-end, the Compensation Committeespectively evaluated the overall
2009 performance of the Company and the individwahtributions in respect thereof to determinetivieand to what extent discretionary
bonuses were warranted. As a result of that reviieevCompensation Committee determined to awarddemto Mr. Peterson and Mr. Catlin
for 2009 based on the following performance factors

. the Company's net worth more than doubled from Bbes 31, 2008 to December 31, 2009;
. the Company reduced its loss from about $56 milla™008 to about $1 million for 2009;

. Adjusted EBITDA became positive during 2009, prddhre(on a BOE basis) increased by more than doadethe
Company's reserves increased by more than fivesttheeamount at year end 2008;

. the Company significantly increased its drillindiegity; and
. each of Mr. Peterson and Mr. Catlin devoted a §icamt amount of time to the Company in achievingse successes.

Based on the foregoing considerationsCibmpensation Committee made the following bonusréwaterminations:

. Mr. Peterson was awarded a $75,000 cash bonusipomdhis request to receive most of his annual §amequity, 100,000
shares of the restricted common stock of the Cowpsmd

. Mr. Catlin was awarded a $300,000 cash bonus.

The Compensation Committee determined yotipa foregoing dollar amounts based in part orfitidings in the Brammer P.C. report
that bonuses of up to 100% of base salary are pgpte, dependent on performance, and in othergaesed on the Company's significantly
improved performance during 2009 as compared t& 208e Compensation Committee provided that theiantesh bonuses would be paid
quarterly over 2010 for Mr. Catlin and in two paymson March 31,2010 and June 30,2010 for Mr. Betemprovided that the respective
NEO remains employed by the Company on such dakesCompensation Committee determined not to @skapérformance goals for 20
bonuses, but to continue to judge Company perfocmand to determine bonus compensation in hindsight

As Mr. Doss was no longer serving as then@any's Chief Financial Officer as of March 31, @0ie did not receive an annual incen
bonus.

Long-Term Equity-Based I ncentive Awards

An important element of our executive comgaion program is our long-term equity-based iticerawards, the vesting of which is
linked to the financial and operating performantthe Company, and as a result, to the creati@iamkholder value. Specifically, the
Compensation Committee links the vesting of thatgehased awards to objective performance meashetsare
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established by the Compensation Committee duriaditst quarter of the performance period. After tonclusion of the performance peri
the Compensation Committee determines the extamhich the performance targets were satisfied.

Sock Options

The Company grants performance-based lemg-annual equity incentive awards to the NEO&énform of stock options with an
exercise price that is equal to the closing fairketvalue of our common stock on the grant dageaAesult, the NEOs will only realize va
on their stock options if our stockholders realratue on their shares.

A. 2009 Sock Option Grants

For 2009, the specific number of stock @psi granted to each NEO was determined based upourds that the Compensation
Committee determined appropriate and consistemt thé findings of Denver Management Advisors iritB@07 report. The Committee also
took into account that the equity compensation deeito the NEOs in 2008, which were to vest base2l008 Company performance, did
not vest at all because of the poor Company anasingl performance during 2008 as a result of th®nal and international economic
recession. The vesting of the 2009 stock optiontgravas subject to the following corporate perfanoebased measurements:

Column A Column B Column C
Percentage of
options to vest if goal

Goal(1)(2) Minimum(2) is achieved(3)

Net Worth $ 39,597,86 $ 32,998,22 7.5(%
Income (Loss $ 0 $ (56,498,06) 11.25%
Adjusted EBITDA $ 3,216,670 $ (1,237,82) 11.2%%
Productio—BOE (Bbl) 118,27° 98,56+ 22.5(%
Reserves—BOE proved developed and

undeveloped (MBbI 656.¢ 547 . 22.5(%
Retained Compensation Committee

Discretion — — 25.0(%

(1) If the performance goal for the respective perfarogacategory is achieved, the percentage of sttt set forth in
column C shall vest for the respective performasategory.

2 If an amount between the goal in column A and ti@mum in column B for the respective performanategory is
achieved, a pro-rata amount of the percentagesétifh column C shall vest for the respective parfance category. If
at least the minimum value for each respectiveguateis not achieved, no stock options shall vestlie respective
performance category.

(3)  Amount reflects the maximum percentage of stockoogtthat shall be permitted to vest pursuant éordfspective
performance categor

The Compensation Committee selected thad&plar performance measurements based on ief ltieht they represent areas on which
the officers should focus to drive the Companyatsgic plan and shareholder value during 2010.

In March 2010, the Compensation Committetenined that the Company exceeded the goal @r ebthe 2009 performance
categories, except that the Company achieved amewalue of between the minimum and goal. The Garsgtion Committee also
exercised its discretion to permit
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25% of the total stock options granted to vest pams to its retained discretion. Accordingly, tbédwing aggregate number of stock options
vested on March 20, 2010:

Total Total

Possible Options

Options Vested
Lynn A. Petersol 500,000 497,44¢
James E. Catli 300,00(  298,46¢
James K. Dos 200,00 198,97¢
TOTAL 1,000,001 994,89¢

B. 2010 Sock Option Grants

In March of 2010, the Compensation Commnaitieanted (1) Lynn Peterson performance-based siatadns to acquire 220,000 shares
under the 2007 Stock Incentive Plan and 280,006eshander the proposed amended 2007 Stock Incdpiawe subject to shareholder
approval at the Annual Meeting, (2) James Catlifigpmance-based stock options to acquire 132,0@€estunder the 2007 Stock Incentive
Plan and 168,000 shares under the proposed am&afdédstock Incentive Plan, subject to shareholgpraval at the Annual Meeting and
(3) James P. Henderson performabesed stock options to acquire 200,000 shares tinel@007 Stock Incentive Plan. For 2010, the $ioe
number of stock options granted to each NEO waarghithed based upon the historic option grantséd\tBOs, the Brammer P.C. report, i
the Compensation Committee's determination thdt auwounts were appropriate in the circumstances Vékting of such stock option gra
was subject to the following corporate performabhased measurements:

Column A Column B Column C
Percentage of
options to vest if goal

Performance Category Goal(1)(2) Minimum(2) is achieved(3)
Net Worth $ 83,914,05 $ 69,928,38 7.C%
Income (Loss $ 1,000,000 $ ($2,563,29) 10.5%
Adjusted EBITDA $ 4815231 $ 4,012,69 10.5%
Productio—BOE (Bbl) 263,16: 219,30( 21.(%
Reserves—BOE proved developed and

undeveloped (MBbI 5,349.¢ 4,458.. 21.(%
Retained Compensation Committee

Discretion — — 30.(%

1) If the performance goal for the respective perfarogacategory is achieved, the percentage of sttt set forth in
column C shall vest for the respective performasategory.

2 If an amount between the goal in column A and ti@mum in column B for the respective performaneategory is
achieved, a pro-rata amount of the percentagedétih column C shall vest for the respective parfance category. If
at least the minimum value for each respectiveguateis not achieved, no stock options shall vestlie respective
performance category.

(3)  Amount reflects the maximum percentage of stockoogtthat shall be permitted to vest pursuant éordfspective
performance categor

Executive Pay Mix and the Emphasis on "At Risk" Pay

The Compensation Committee believes thatisk" pay is an important component of the congagion strategy. "At risk" pay is
important as it helps align the actions of manageméth the interests of the shareholders. For 2089total "at risk" compensation consis
of the annual incentive bonus awards and the leng-equity incentive awards. The following tablestrates the
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percentages of total compensation that were "t fig each of the Named Executive Officers for 200

% of total
compensation

Name "At Risk" for 2009

Chief Executive Office 66.7%
Chief Operating Office 59.6%
Chief Financial Officel 51.6%

Other Policies and Considerations
Internal Pay Equity

Historically, the Compensation Committeéedmined that the contributions of Messrs. PetessahCatlin in their respective areas of
responsibility were approximately equal. As a reghke Compensation Committee historically deteedito compensate them at equivalent
levels. However, in respect of the options graime2D09, the Compensation Committee (with the comeuce of Messrs. Peterson and Ca
determined that Mr. Peterson merited an increasetber of options because of the excessive trabhelcsde, marketing efforts, and increa
workload he assumed as President and CEO that coostién 2008 and has continued to the presentl@lymifor the 2010 stock option
awards, due to Mr. Catlin's reduced time commitntethe Company relative to that of Mr. Petersbe, Compensation Committee awarded
Mr. Peterson performance-based stock options i) 20 hcquire 500,000 shares, whereas Mr. Catlinamasgded performance-based stock
options to acquire 300,000 shares.

In late 2009, Mr. Catlin advised the Comgetion Committee that he would like to reduce inetcommitment to the Company from
full-time to substantially full-time and would agtea concomitant reduction in his 2010 base sakssya result, Mr. Catlin's salary was
reduced from $350,000 to $240,000, effective JanliaR010, whereas Mr. Peterson's salary remai$8%d,000.

The difference in the compensation that pad to Mr. Doss as compared to the other offieeas primarily due to the fact that Mr. D«
had a shorter tenure with the Company than Mr.rBeteand Mr. Catlin and the fact that Mr. Doss lesd executive level experience than
Mr. Peterson and Mr. Catlin.

Termination/Change of Control Benefits
Overview

Our CEO and COO are eligible, and whileamzbntract, our former CFO was eligible, to reediermination and change of control
benefits under certain conditions in accordancé thieir respective employment agreements. Our ne@ @oes not currently have
entitlement to such benefits, as we have not yietred into an employment agreement with him.

The termination and change of control ageaments for our CEO and COO were established i #dn their respective employment
agreements were negotiated. When establishing #ggsements, the Compensation Committee considleeedEO and COO interest in the
Company at that time, and whether the terminatimh@ange of control protection provided by thesagrents would better align their
interests with those of the stockholders. At theeti such benefits were considered appropriate siacgy of the CEO's and COO's then-
outstanding stock options were underwater (thahesgxercise price was greater than the then rhpriee). After the expiry of the initial
term of their agreements in 2010, the Compens&mmmittee intends to reevaluate the ongoing stitglof the current arrangements, and
upon such review, may determine to modify the teofithiese arrangements.
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Our former CFO's termination and changeauitrol benefits were established in 2008. Suclefisnvere considered to be appropriate,
given that he was a new officer of the Companythedefore lacked any prior accumulated wealth ftbenCompany.

The Compensation Committee's rationalerimkettie design of the termination and change ofrobbenefits is described below. A more
detailed description of these provisions, includimg specific payment amounts available, is prayigieder the heading "Potential Payments
Upon Termination/Change of Control".

The Rationale
Change of Control

When adopting the change of control pravisj the Compensation Committee's primary objeatiae to ensure that our officers have
sufficient security such that they are not biasgairsst a stockholder-favorable transaction thatdtcbe presented to the Company. If the
Company were to pursue a change of control traimsabeneficial to its stockholders, the CompensaGommittee believes that our officers'
active support of the transaction through closimgil be critical in ensuring the success of sutta@saction. By agreeing up front to protect
our officers from losing their equity or other coemsation in the event of a change of control, wiebe we can reinforce and encourage the
continued dedication of our officers to their assid duties without distraction in the face of arg®of control. This protection also aligns
interests of our officers with those of our stodidens. The level of benefits available depends bather or not the officer is terminated in
connection with a change of control.

A. Change of Control Only

The Compensation Committee adopted a "sitggger” for the acceleration of vesting of egtbsed awards for our officers in the
event of a change of control. A "single trigger"ans that 100% of the officer's equity vests immiedijaupon a change of control, regardless
of whether his employment is terminated in conmectherewith. A "single trigger" treatment for theceleration of vesting of equity-based
awards is appropriate because:

. it helps retain and motivate key employees durimgnge of control discussions, especially seniacefs where equity
represents a significant portion of their total gemsation package;

. in the event the company that made the originaitgauant no longer exists after a change in cdnafficers should not be
required to have the fate of their outstanding \cfied to a new company's future success, padityulvhere the officer's level
of control will be diminished; and

. it ensures that terminated employees will be tekatmilarly to ongoing employees with respect téstanding equity awards.
B. Termination Within 12 Months of a Change of Control

If the officer is terminated without causefor good reason within 12 months of a changeointrol (the "double trigger"), a cash
severance payment would be made, in addition tathkelerated vesting discussed above. Such anamditash payment in this instance
was determined to be critical, because an addeshiive is necessary to ensure the cooperatioreodfficer given that the transaction would,
or would be likely to, result in the loss of hibjo

Termination Unrelated to a Change of Control

In the event an officer is terminated withoause or resigns for good reason unrelatectk@mage of control, such officer would recei
cash severance payment and acceleration of thegedgtequity-based awards, each in the amountsribes under the heading "Potential
Payments Upon
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Termination/Change of Control." The Compensatiom@8uttee determined to make these benefits availadasist in retaining and
recruiting executives, given that executive robrgitto carry higher risks, particularly in companlike ours in the earlier stages of
development. The benefits also serve as considartir the officer's service to the Company andeexgd length of time until subsequent
employment is secured.

Retirement Benefits/Deferred Compensation Opportunities

Effective January 1, 2008, the Company bamraviding retirement benefits to all employees)uding the NEOs, under the terms of a
qualified definedeontribution 401(k) retirement plan. Eligible empé®s may make voluntary contributions not exceedtatutory limitation
to the plan. The Company matches 100% of emplogegibutions up to 3% of the employee's salary 30% of an additional 2% of
employee contributions. Employees are vested 1@0%lf contributions upon participation. Potentieirement benefits do not factor into
annual compensation decision process with respeaffiters.

Health and Welfare Benefits

We offer a standard range of health andarmelbenefits to all of our employees, including executive officers, which we believe
support our overall attraction and retention olijest These benefits include medical, prescriptinrg and dental coverage. Such benefits are
a fixed component of compensation and do not digngte in favor of our executive officers.

Perquisites, Personal Benefits and Other Benefits

We believe that the total mix of compermatind benefits provided to our executives is cditiype and perquisites should generally not
play a large role in our executive officers' tatampensation. As a result, we did not provide agrgpisites to our executive officers during
2009 that were not available to all employees. Chmpany has no nonqualified deferred compensation.

Sock Ownership Requirements and Hedging Prohibitions

Stock ownership/retention guidelines hawehbeen implemented by the Compensation Committeeur executive officers. We will
continue to periodically review best practices esm@valuate our position with respect to stock awhip/retention guidelines.

Compensation Committee Report

The Compensation Committee has reviewedds@sulissed with management the disclosures coutaintis Compensation Discussion
and Analysis. Based upon this review and discussiEnCompensation Committee recommended to ourcdBbat the Compensation
Discussion and Analysis section be included inGbenpany's 2009 Annual Report on Form 10-K on filkhwhe SEC and in this Proxy
Statement.

Compensation and Nominating Committee of the Board
Herrick K. Lidstone, Jr., Chairman

Rodney D. Knutson

Don A. McDonald
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EXECUTIVE COMPENSATION
Summary Compensation Table

A summary of the compensation paid to oBQY for each of the 2007, 2008 and 2009 fiscalsymsaset forth below. Additional
information on the components of the total compgosgackage, including a discussion of the praporbf each element to total
compensation, is discussed in the CompensatioruBsgan and Analysis.

Stock Option All Other

Salary Bonus Awards Awards Compensation Total

Name and Principal Position(1) Year $) $) $ERW  ¢B@ ($)(5) $
Lynn A. Peterson(2 200¢ 350,00( 336,00((6) 385,19! 9,80( 1,080,99!
President & CEC 200¢ 350,00( — —  268,34: 9,20C 627,54:
2007 350,00( 150,00( — 1,785,001 — 2,285,001
James E. Catlin(Z 200¢ 350,00 300,00( — 231,11 9,80C 890,91
Chairman & COC 200¢ 350,00( — — 268,34 9,20C 627,54:
2007 350,00 150,00( — 1,785,00! — 2,285,001
James K. Doss(i 200¢ 145,000  4,35(C — 154,07¢ 3,38:  306,81:

Secretary, Treasurer &

CFO 200¢ 86,92 — 86,16( 413,47: 4,99 591,55:

@ See Compensation Discussion and Analysis for augdsson of the material terms of the NEO's employmagneement.

(2)  All compensation reflected in this table for Lynet@rson and James Catlin was paid in connectidntivitir respective
services as officers and not in connection withrteervices as directors of the Company. The Compgiaes not pay
director compensation to directors who are alsoleyegs of the Company.

3) On December 31, 2009, we entered into stock opéionmination agreements with Lynn Peterson and J&adm
pursuant to which 500,000 stock options previogsgnted to each of such persons at an exercise @ii$6.26 were
terminated. Pursuant to such agreements, Mr. Retarsd Mr. Catlin each acknowledged and agreechikaespective
rights, interests and claims in respect of sucbkstptions terminated, with the Company having umdhier obligations i
respect thereof. Mr. Peterson forfeited 200,000kstptions and Mr. Catlin forfeited 425,000 stogiions on March 1,
2009, when these grants expired unexercised. Mrere no other forfeitures of equity awards by tHeQs during 200¢

(4)  The amounts shown in this column represent awarbigst to our 2007 Stock Incentive Plan and refleetaggregate
grant date fair value of equity awards grantedrdythe fiscal year in accordance with the Finang@dounting
Standards Board Accounting Standards Codificatiopid 718 for stock-based compensation. These ammalmhot
correspond to the actual cash value that will lsegeized by each of the NEOs when received. Assomptised in the
calculation of this amount for fiscal years endat&@mber 31, 2007, 2008 and 2009 are included imés® 6 to the
Company's audited financial statements for theafigear ended December 31, 2009, included in thagamy's Annual
Report on Form 10-K filed with the SEC on March 2@10.

(5) Unless otherwise noted, the amounts shown in tiisen represent the 401(k) matching contributiomslenby the
Company to the NEOs.

(6) Mr. Peterson received a $75,000 cash bonus, and hipaequest to receive most of his annual bonesgjuity, 100,000
shares of the restricted common stock of the Comp@aving an aggregate grant date fair value ofLf®.

25




Table of Contents

) Mr. Doss joined the Company as its Chief FinanGitiicer, Secretary and Treasurer on May 27, 20@Baeased to ho
such positions on March 18, 2010. Mr. Hendersojoireed the Company as its Chief Financial OfficarAgpril 1, 2010,
after having served previously in such role fromyN807 and until May 200¢

Option Termination

On December 31, 2009 certain officers anectbrs voluntarily agreed to the termination wfck options to purchase an aggregate of
1,150,000 shares issued in 2007. See the Summanp&sation table and the table under the headiirg¢dr Compensation" for further
information.

Fiscal 2009 Grants Of Plan-Based Awards

The following table provides informationated to grants of plan-based awards to our NE@isglthe 2009 fiscal year.

Estimated Future Payouts . Grant Dlate
Under Equity Incentive Ex%rrmse Fg;rs\(gcuke
Plan Awards(1)(2) Base Price Award
Date of of Option and
Grant Committee Threshold Target Maximum Awards Option
Name Date Approval (#) (#) (#) ($/sh) Awards(3)
Lynn A.
Petersor 5/11/0¢ 4/28/0¢ 0 500,00( 500,00 $ 1.1¢ 383,22¢
James E.
Catlin 5/11/0¢ 4/28/0¢ 0 300,00( 300,00( $ 1.1¢ 229,93
James K.
Doss 5/11/0¢ 4/28/0¢ 0 200,00( 200,00 $ 1.1¢ 153,29:

Q) The amounts shown in this column represent awardsruwour 2007 Stock Incentive Plan.

(2)  The grant of these stock options provided thastbek options would vest on March 20, 2010, prodittee Company
satisfied certain performandmsed vesting conditions. The Compensation Comarités determined that 497,448 of
500,000 total option granted to Lynn Peterson, 288 of the 300,000 total options granted to JanabnCand 198,979
of the 200,000 total options granted to James Dested on March 20, 2010, pursuant to the perfocedased criteria
set forth under the sub-heading "Long-Term Equis®&l Incentive Awards" under the heading "Comp@nrsat
Discussion and Analysis."

(3)  Amounts reflect the grant date fair value of stopkion awards measured in accordance with the goala FASB AS(
Topic 718.
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Outstanding Equity Awards At 2009 Fiscal Year-End

The following table provides informationated to the outstanding stock option awards ancksawards held by each of our NEOs at
December 31, 2009.

Option Awards Stock Awards

Equity Incentive

Plan Awards: Market
Number of Number of Value of
Number of Number of Securities Shares or Shares or
Securities Securities Underlying Units of Units of
Underlying Underlying Unexercised Option Stock Held Stock
Unexercised Unexercised Unearned Exercise Option That Have That Have
Options Options Options Price Expiration Not Vested  Not Vested
Name (Exercisable) (Unexercisable) (#) ($) Date (#) ($)
(@ (b) (c) (d) (e) ® (@) (h)
Lynn A.
Peter: — 500,00((3) 1.1& 5/10/201: — —
500,00( — — 3.17  4/14/201. — —
250,00( — — 1.0¢ 10/16/2011 — —
James
E.
Catlin — 300,00(3) 1.1 5/10/201 — —
500,00( — — 3.17  4/14/201. — —
250,00( — — 1.0¢ 10/16/201! — —
James
K.
Doss 60,00( 120,00((1) — 3.5¢  5/27/201¢  16,00(2) 35,52
— 200,00(3) 1.1 5/10/201 — —
(1) The grant of these stock options provides thathe$e stock options, stock options to acquire @gb@res will vest on
each 5/27/10 and 5/27/11.
(2)  The grant provides that the risk of forfeiture Wélpse as to 8,000 shares on each of 5/27/10 219/
(3)  These stock options were to vest subject to pedamabased conditions, most of which conditions weresBad by the

Company as of the determinative date of March 0802A small percentage of these stock optionswieae
outstanding at December 31, 2009 expired in full anvested on March 18, 2010, in accordance wéh terms. For a
detailed discussion of the specific performebased conditions, see "Compensation Discussiorhaalysis."

Option Exercises And Stock Vested

The following table provides informatioriated to options exercised by, and stock awardteuddsr, our NEOs during the 2009 fiscal
year.

Stock Awards Vested
Number of Shares Value Realized
Acquired on Vesting on Vesting

Name (#) ($)
James K. Dos 8,00( 8,56((1)

1)

The dollar amount shown reflects the market pricéne underlying securities at vestir

Potential Payments Upon Termination/Change of Conwl

As discussed in more detail below, we hawployment agreements in place with each of our §li@t provide for compensation upon
the termination of their employment under certaiownstances and in the event of a change of clol
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Termination for Cause/Good Reason

Under each NEO's respective employmentemgeat, if the officer is terminated without caudefined below) and without advance
notice prior to expiration of the original termdue to his death or disability, or if he resignsdood reason (defined below), the Company is
required to pay the following: (1) with respectiiynn Peterson and James Catlin, his respectivedsdagy at the rate in effect on the
termination date through expiration of the origiteain or for 18 months, whichever is a longer pgobtime; and (2) with respect to James
Doss' employment agreement that was in place firibis ceasing to be an officer of the Company srdh 2010, his base salary at the raf
effect on the termination date through the endhefthen current calendar year end. Each NEO'd#iigito receive the foregoing
compensation is contingent upon the NEO's execuii@ngeneral release in favor of the Company tadffiliated persons and entities,
satisfactory to the Company in its sole discretldnder the terms of their employment agreementsn t@rmination of a NEO without cause
or for death or disability, all unvested benefitdhéther equity or cash benefits and bonuses) pushjigranted to the NEO (except in the case
of Mr. Doss, all unvested benefits previously geainio Mr. Doss through this employment agreemeiityest immediately upon such
termination.

Termination for "cause" is determined ia thiscretion of the Company and generally includesjs not limited to, gross negligence or
willful misconduct in the performance of job dutiesliful conduct that materially injures the Commya fraudulent acts or other breaches of
fiduciary duty, a conviction for (or pleading of montest to) a felony or other crimes involvinguiieor dishonesty, and other legal or
regulatory violations that are harmful to the Comps business or reputation. Termination for "goeason" with respect to Lynn Peterson
and James Catlin means that (1) the Company hasialt breached the terms of the employment agestror any other agreement betw:
him and the Company; (2) the NEO's job duties Hmen substantially changed or diminished withoetNIEO's consent; or (3) the NEO is
required to relocate more than 50 miles. Termimetiw "good reason" with respect to James Dosgeamgent that was in place prior to his
ceasing to be an officer in March 2010, means(thjathere has been a material decrease in his awsatien or budget, or the authority or
duties of his position or that of his supervisar(2) Mr. Doss has been required to make a suhbatay@ographic relocation.

Termination in Connection with a Change of Control

Under their respective employment agreemex#ich of the NEO's equity-based compensatiorimiiliediately vest following a "change
of control"(defined below). In addition, under LyReterson's and James Catlin's employment agregnifegither is terminated for any
reason (excluding termination for "cause" or assalt of his death or disability) or if either g@ss$ for good reason during a 12-month period
following a "change of control" (defined below)gtompany would be required to pay him a cash aeeerpayment in a lump sum within
60 days following the date of such terminationnaanount equal to 2.9 times the sum of (a) hiserursalary and (b) the amount of his most
recent discretionary bonus. Under James Doss' gmgliot agreement, upon termination (excluding teatnim for "cause" or as a result of
his death or disability) or resignation for goodsen during the year following a "change of corit(defined below), the Company would
have been required to pay him a cash severancegudyma lump sum within 60 days following the datesuch termination or resignation in
an amount equal to 18 months' severance plus 5@yofash bonuses paid to Mr. Doss in the priant8ths. Additionally, each NEO's
employment agreement provides that all of his retspe equity-based compensation shall immediatebt wpon a "change of
control" (defined below).
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For purposes of each of the NEQO's agreesntm term "change of control" means the occugefi@ny of the following:

. Certain persons are or become the beneficial owhatifectly or indirectly, of securities of the @pany representing more
than 50% of the total voting power representechigyGompany's then outstanding voting securitiesawit the approval of the
Board (and, in the case of Messrs. Catlin and Betemwithout the approval of not fewer than twadhiof the Board), unless
the Board specifically designates such acquistiiope a change of control;

. A merger or consolidation of the Company, whethrenat approved by the Board, other than a mergeonsolidation that
would result in the voting securities outstandimgriediately prior thereto continuing to represeithés by remaining
outstanding or by being converted or into votingusiies of the surviving entity) at least 50% bé ttotal voting power
represented by the voting securities of the Compmarsuch surviving entity outstanding immediateftgasuch merger or
consolidation, or the shareholders of the Compampyave a plan of complete liquidation or an agresin@ the sale or
disposition of all or substantially all of the Coamy's assets; or

. As result of the election of members to the Boarthajority of the Board consists of persons whonatemembers of the Boe
as of the effective date of the respective NEO'pleyment agreement (and, in the case of Messréin@aid Peterson,
including their own respective membership on thaBavhen calculating the majority) except in therghat such slate of
directors is proposed by the applicable committee.

Potential Cost of Termination Payments in the Event of Termination

In the tables below, we have estimatedptitential cost to us of the compensation to whixtheNEO would have been entitled if his
employment had been terminated (1) without caughierto death or disability or (2) in connectiothna change of control, in either case
effective at the end of the day on December 319200

Compensation in Connection
with a Termination without Cause,
due to Death or Disability,
or for Good Reason

Cash Severance Equity(3) Total
Lynn A. Petersoi  $ 700,00((1)$ 520,00¢ $ 1,220,00!
James E. Catli $ 700,00((1)$ 312,00 $ 1,012,00!
James K. Dos $ 0(2)$ 208,000 $ 208,00(

(1) As noted above, upon termination without caus@pgbod reason, the NEO is entitled to base salary
the rate in effect on the termination date throagpiration of the original term (i.e., December 3Q10)
or for 18 months, whichever is a longer periodimiet Therefore, the compensation represents the'tNEO
base salary through December 31, 2010, which repteshe end of the term of his employment
agreement.

2 Because Mr. Doss is only entitled to severanceniaraount equal to his base salary through the &titbo
thencurrent calendar year end, Mr. Doss would not Hseen entitled to any compensation in the evel
were terminated effective at the end of the dajpenember 31, 2009.

(3)  As noted above, upon termination without causepdéath or disability, all unvested benefits (Vieet
equity or cash benefits and bonuses) previouslgtgdato the NEO (except in the case of Mr. Dods, al
unvested benefits previously granted to Mr. Dossubh his employment agreement) will vest
immediately upon such terminatic
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If a NEO terminates their employment foodaeason, they are entitled to the same cashameterms as if they were terminated
without cause or due to disability, but receivevasting of equity benefits. Accordingly, if MessPeterson or Catlin terminate their
employment for good reason effective as of DecerBtieR009, they are entitled to a cash severan§@@d,000. If Mr. Doss terminates his
employment for good reason effective as of DecerBtieP009, he would be entitled to a cash severah$6. Please see the footnotes to the
table above for calculation explanations.

Compensation in Connection
with a Change of Control

Cash Severance Equity Total
Lynn A. Petersol $ 1,450,000 $ 520,00 $ 1,970,00
James E. Catli $ 1,450,000 $ 312,00 $ 1,762,00!
James K. Dos $ 217,500 $ 208,000 $ 425,50(

Report On Repricing Of Options
We did not reprice any stock options dutimg fiscal years ended December 31, 2008 or 2009.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT
AND RELATED STOCKHOLDER MATTERS

The following table sets forth certain infation regarding the beneficial ownership of sharleour common stock as of April 15, 2010
by:

. our NEOs;

. our directors and nominees;
. all of our executive officers and directors as augr, and
. each person who is known by us to beneficially amore than 5% of our issued and outstanding shdrmesnomon stock.

Unless otherwise indicated, the sharehsltisted possess sole voting and investment poviterrespect to the shares shown. Our
directors and executive officers do not have défeivoting rights from other shareholders.

Amount and Percentage
Name Business Address Nature of Class(1)
Lynn A. Peterson 1625 Broadway, Suite 250, Denv  4,787,46(1) 3.97%
Colorado 8020: (2)
James E. Catlin 1625 Broadway, Suite 250, Denv ~ 2,931,61/(1) 2.4%
Colorado 8020: (3)
James K. Doss 1625 Broadway, Suite 250, Denv 269,974(4) *
Colorado 8020:
Rodney D. Knutson 1625 Broadway, Suite 250, Denv 475,00((5) *
Colorado 8020:.
Don A. McDonald 1625 Broadway, Suite 220, Denv 230,00((6) *
Colorado 8020:
Herrick K. Lidstone, Jr. 6400 South Fiddler's Green Circl 250,00(7) *
Suite 1000, Greenwood Village,
Colorado 8011
All directors and executive officel
as a group (seven individua 8,954,06 7.31%
Wellington Management Co LLP 75 State Street 8,490,22! 7.12%(8)

Boston, Massachusetts 021

* Less than 1%.

1) Based on 119,217,931 shares outstanding as of Bpr2010, plus any shares of common stock deembkd t
beneficially owned pursuant to options and warrdmis are exercisable within 60 days from the aluate.

2 Includes 2,690,021 shares held directly by theviddal, 600,000 shares held by individual's wifeQ 200 shares held
by individual's children and 1,247,448 options eisable within 60 days of April 15, 2010.

3) Includes 1,533,150 shares held by the individua0,800 shares held by the individual's wife and,888 options
exercisable within 60 days of April 15, 2010.

(€] Includes 258,979 options exercisable within 60 dzfy&pril 15, 2010.
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(5) Includes 275,000 options exercisable within 60 dzfy&pril 15, 2010.
(6) Includes 200,000 options exercisable within 60 dzfy&pril 15, 2010.
) Includes 250,000 options exercisable within 60 dzfy&pril 15, 2010.

(8)  This information is based solely on a Schedule fig@ with the SEC on February 12, 2010.

We have no knowledge of any other arrangesnéncluding any pledge by any person of our g8es, the operation of which may at a
subsequent date result in a change of control o€ompany.

PROPOSAL 2:
RATIFICATION OF THE APPOINTMENT OF HEIN & ASSOCIATE S LLP

The Audit Committee has selected the actbogifirm of Hein & Associates LLP to serve as @utependent registered public accoun
firm for the 2010 fiscal year. We are asking ouargtolders to ratify the selection of Hein & Asstes LLP as our independent registered
public accounting firm. Although ratification is tiequired by our by-law or otherwise, the Boardusmitting the selection of Hein &
Associates LLP to our shareholders for ratificati@eause we value our shareholders' views on thep@oy's independent registered public
accounting firm and as a matter of good corporedetjze. If our shareholders fail to ratify theesgion, it will be considered as a direction to
the Board and the Audit Committee to consider teddion of a different firm. Even if the selectisratified, the Audit Committee in its
discretion may select a different independent teggsl public accounting firm, subject to ratificatiby the Board, at any time during the year
if it determines that such a change would be irbiast interests of the Company and our sharehol@ierthhe Company's knowledge, a
representative from Hein & Associates LLP will f@t present at the Annual Meeting to take questialttspugh the firm will be permitted to
make a statement if it so desires.

The aggregate fees billed by the Compatarnal accountants, Hein & Associates LLP, irheafcthe last two fiscal years for
professional fees are as follows:

Audit All
Audit Fees Related Fees Tax Fees Other Fees Total
Financial Year Ending $ $ $ $ $
December 31, 200 249,22¢ — 29,2351) — 278,46:
December 31, 200 248,87t — 51,99((1) — 300,86¢

(1) Tax Fees consist of fees billed for professionalises for tax compliance, tax advice and tax plagnThese services
include assistance regarding federal and stated@spliance and return preparatis

Pre-Approval Policies and Procedures

The Audit Committee Charter provides tit Audit Committee is responsible for the appoimitneompensation, retention and
oversight of the independent public accountantd,me-approves all audit services and permissibleaudit services to be provided to the
Company by the independent public accountants Atltit Committee may, in its discretion, delegate #uthority to pre-approve all audit
services and permissible non-audit services t&Cth@rman of the Audit Committee provided the Chainmeports any delegated pre-
approvals to the Audit Committee at the next megtivereof. The Audit Committee has not, howeveopaeid any specific policies and
procedures for the engagement of non-audit servie@s2008 and 2009, all of the services relateahtounts billed by the Company's
external accountants were pre-approved by the Almlihmittee.
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Report on Audited Financial Statements

The Audit Committee reviewed and discussid management and the Company's independentoasidite audited consolidated
financial statements included in the Company's AhReport on Form 10-K for the year ended DecerBieP009. In addition, the Audit
Committee has discussed with the Company's indegmgradiditors the matters required to be discusge&dtdtement on Auditing Standards
No. 61 (Communication with Audit Committees), asdified by Statement on Auditing Standards No. 90diA Committee
Communications). The Audit Committee has also reskihe written disclosures and the letter fromGoenpany's independent auditors
required by Independence Standards Board Standar@l independence Discussions with Audit Commdffemd has discussed with the
Company's independent auditors that audit firndgendence from the Company and its managemergdResthe review and discussions,
our Board recommended that the audited financééstents be included in the Annual Report on FAHK for the year ended December
2009, for filing with the SEC.

Audit Committee of the Board
Don A. McDonald, Chairman
Rodney D. Knutson

Herrick K. Lidstone, Jr

The Board recommends a vote FOR the ratification ofhe selection of Hein & Associates LLP as the Comapy's independent
registered public accounting firm for the fiscal yar ending December 31, 2010.

PROPOSAL 3:
APPROVAL OF AMENDMENT TO THE 2007 STOCK INCENTIVE P LAN

The Board of Directors proposes that shaldes approve an amendment to the Kodiak Oil & Gagp. 2007 Stock Incentive Plan (the
"Plan"), as outlined herein. The 2007 Stock Inaenflan, as originally adopted by shareholders ay B4, 2007 (the "Original Plan"),
provided for 8,000,000 shares of common stock aklfor the granting of equity-based awards utigeiPlan. As of April 15, 2010, the
Company had outstanding options to purchase 7,062:8mmon shares at prices ranging from $0.36 @6b@\dditionally, as of April 15,
2010, there were 23,000 shares of restricted siotdtanding, resulting in a total of 7,075,896 shaeserved for issuance pursuant to the
exercise of the outstanding stock options and #stivg of outstanding restricted stock. As of Afibl 2010, there were 43,000 shares
available for issuance under the Original Plandéscribed in more detail below, the proposed amemtimould increase the number of
authorized shares under the Plan and increasauthbar of shares available for the granting of retstl stock and restricted stock units under
the Plan.

The purpose of the Plan is to promote titerésts of the Company and its shareholders liggaidle Company in attracting and retaining
employees, officers, consultants, independent aotdrs and directors capable of assuring the figuceess of the Company, to offer such
persons incentives to put forth maximum effortstf@ success of the Company's business and taaffmwh persons an opportunity to acq
a proprietary interest in the Company. The amendsnterthe Original Plan will enable the Compangadatinue to compensate such persons
through various equity-based arrangements and giedtiem with opportunities for stock ownershiphia Company, thereby aligning the
interests of such persons with the Company's shiters.

Amendments to the 2007 Stock Incentive Plan

The Board approved an amendment to thei@tig¢lan to, among other things, reserve an aiiiti8,600,000 shares of common stock
for issuance under the Plan through December 310.20
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The 8,600,000 additional shares, together wittethht 8,000,000 previously authorized under the Rlsould result in a total of 16,600,000
shares authorized under the Plan for issuancedhrbecember 31, 2010. Beginning on January 1 df eabsequent year that the Plan is in
effect, the aggregate number of shares that massbed under the Plan shall be adjusted to eqéaldi4he Company's issued and
outstanding Shares, calculated as of Januaryteafeispective year. Such shares included withifPthe may be either authorized but
unissued shares or shares re-acquired and helebisuty.

Additionally, pursuant to the proposed admant, the maximum number of shares that may bedmdainder the Plan pursuant to gr
of restricted stock, restricted stock units andlstmwards would be increased from 1,000,000 to@@D shares. The foregoing proposed
amendment is subject to approval of our sharehsldethe Annual Meeting.

Description of the Amended 2007 Stock Incentive Pha

The following is a summary of the princifpahtures of the Plan. This summary is qualifieddrentirety by reference to the full text of
the Original Plan, which was filed on July 14, 2G&7Appendix A to our 2007 Definitive Proxy Staternen Schedule 14A, and the proposed
amendment, which is attached as Appendix A toRnixy Statement.

The Plan permits the granting of equitydashawards to our directors, officers, employeessuattants, independent contractors and
affiliates. Equity-based awards are determinechkeyGompensation Committee and are granted onlgrimptiance with applicable laws and
regulatory policy.

Administration

The Compensation Committee will administer Plan and will have full power and authoritydetermine when and to whom awards
will be granted, and the type, amount, form of pagtrand other terms and conditions of each awartsistent with the provisions of the
Plan. In addition, the Compensation Committee gatify whether, and under what circumstances, asviarthe received under the Plan or
amounts payable under such awards may be defartedhatically or at the election of either the holdéthe award or the Compensation
Committee. Subject to the provisions of the Plaa,EGompensation Committee may amend or waive thestand conditions, or accelerate
the exercisability, of an outstanding award. Then@uttee has authority to interpret the Plan andl#ish rules and regulations for the
administration of the Plan.

The Compensation Committee may delegafmoiteers and duties under the Plan to one or moeetdrs (including a director who is a
an officer of the Company), except that it may delegate its powers to grant awards to executifreen$ or directors who are subject to
Section 16 of the Securities Exchange Act of 1834amended (the "Exchange Act"), or in a way tt@ild/violate Section 162(m) of the
Internal Revenue Code. In addition, the Compensaliommittee may authorize one or more officerdief€ompany to grant stock options
under the Plan, provided that stock option awarddarby these officers may not be made to execaffieers or directors who are subject to
Section 16 of the Exchange Act. The Board may elsocise the powers of the Committee at any timéoisg as its actions would not viole
Section 162(m) of the Internal Revenue Code.

Eligible Participants

Any employee, officer, consultant, indepemidcontractor or director providing services te @ompany or any of its affiliates, who is
selected by the Committee, is eligible to receiv@aard under the Plan.
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As of April 15, 2010, approximately threféicers, 22 employees (including the three offi¢ensd three non-employee directors of the
Company were considered to be within the grougdigiide persons who could receive awards undeiPiaa.

Shares Available For Awards

Assuming the amendment to the Original Faadopted by the shareholders, the aggregate etuofishares of our common stock that
may be issued through December 31, 2010 undequaityebased awards made under the Plan will beGD60®0 million authorized but
unissued shares of common stock. Beginning on darduaf each subsequent year that the Plan isf@tiethe aggregate number of Shares
that may be issued under the Plan shall be adjistequal 14% of the Company's issued and outsigrshares, calculated as of January 1 of
the respective year. This aggregate amount is sutgjéurther limitations, as follows:

. Through December 31, 2010, a maximum of 16,600gb@0es will be available for granting incentivecktoptions under the
Plan, subject to the provisions of Section 4222 df the Internal Revenue Code or any successergion;

. On January 1 of each subsequent year, a maximu#éfof our issued and outstanding shares of constumk, calculated as
of January 1 of the respective year, will be a\dddor granting incentive stock options under ft&n, subject to the
provisions of Section 422 or 424 of the Internal/&wie Code or any successor provision; and

. The maximum number of shares that may be awardeerihe Plan pursuant to grants of restricted stastricted stock units
and stock awards will be 2,000,000.

The Compensation Committee may adjust theber of shares and share limits described abotheinase of a stock dividend or other
distribution, including a stock split, merger ohet similar corporate transaction or event, in otderevent dilution or enlargement of the
benefits or potential benefits intended to be mediunder the Plan.

If an award is terminated without the igsegof any shares or if shares covered by an asrardot purchased or are forfeited, then the
shares previously set aside for such award willdaglable for future awards under the Plan. If aam is payable only in cash and does not
entitle the holder to receive or purchase shahes), the award will not be counted against the agdesnumber of shares available under the
plan.

The closing price of a share of our commstmtk as of April 15, 2010 was $3.87.
Types of Awards and Terms and Conditions

The Plan permits the granting of:

. stock options (including both incentive and noniiieal stock options);
. stock appreciation rights ("SARs");

. restricted stock and restricted stock units;

. performance awards of cash, stock, other secudtigsoperty;

. other stock grants; and

. other stock-based awards.

Awards may be granted alone, in additignrt@ombination with or in substitution for, anther award granted under the Plan or any
other compensation plan. Awards can be granteddarash consideration or for any cash or otherideretion as may be determined by the
Compensation
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Committee or as required by applicable law. Awandg provide that upon the grant or exercise thetdefholder will receive cash, share:
our common stock, other securities or propertyaror combination of these in a single payment, iimsénts or on a deferred basis. The
exercise price per share under any stock optiortladrant price of any SAR may not be less tharfdir market value of our common stock
on the date of grant of such option or SAR excesiatisfy legal requirements of foreign jurisdiasoor if the award is in substitution for an
award previously granted by an entity acquirediey@ompany. Determinations of fair market valueasritle Plan will be made in
accordance with methods and procedures establshtte Compensation Committee.

Incentive stock options must expire norldtan 10 years after the date of grant or, fos@es who own more than 10% of the total
voting power of all classes of stock, no later thiae years after the date of grant. The term bb#der awards shall be determined by the
Compensation Committee.

Sock Options.  The holder of an option will be entitled to pliase a number of shares of our common stockeafed exercise pric
during a specified time period, all as determingdhe Compensation Committee. The option exerdige pnay be payable either in cash or,
at the discretion of the Compensation Committeetlirer securities or other property having a faarket value on the exercise date equal to
the exercise price.

Stock Appreciation Rights.  The holder of a SAR is entitled to receive é¢lxeess of the fair market value (calculated ab®feixercise
date or, at the Compensation Committee's discregipiof any time during a specified period befarafter the exercise date) of a specified
number of shares of our common stock over the grnace of the SAR. SARs vest and become exercigatdecordance with a vesting
schedule established by the Compensation Committee.

Restricted Stock and Restricted Stock Units.  The holder of restricted stock will own shapé®ur common stock subject to restrictions
imposed by the Compensation Committee (includingekample, restrictions on the right to vote thstricted shares or to receive any
dividends with respect to the shares) for a spetifime period determined by the Compensation CdteeiThe holder of restricted stock
units will have the right, subject to any restacis imposed by the Compensation Committee, toveadiares of our common stock, or a cash
payment equal to the fair market value of thosees)at some future date determined by the Compensaommittee.

Performance Awards. The Compensation Committee may grant awardsruhé Plan that are intended to qualify as "pentorce-
based compensation" within the meaning of Sect&##{(rh) of the Internal Revenue Code. A performarveard may be payable in cash or
stock and will be conditioned solely upon the acbieent of one or more objective performance gostibtished by the Committee in
compliance with Section 162(m) of the Internal Raye Code. Subject to the terms of the Plan, thipeance goals to be achieved during
any performance period, the length of any performegreriod, the amount of any performance awardtgdathe amount of any payment or
transfer to be made pursuant to any performancedaaval any other terms of and conditions of anyoperance award shall be determinec
the Compensation Committee.

Sock Awards. The Compensation Committee may grant unresttishares of our common stock, subject to termsanditions
determined by the Compensation Committee and thiéaions in the Plan.

Other Stock-Based Awards. The Compensation Committee is also authoriaegtdant other types of awards that are denomirated
payable in, valued in whole or in part by referetweor otherwise based on or related to our comstock, subject to terms and conditions
determined by the Compensation Committee and thiéaliions in the Plan.

Duration, Termination and Amendment.  Unless discontinued or terminated by the Botrel Plan will expire on April 20, 2017. No
awards may be made after that date. However, untbsswise expressly provided in an applicable avereement, any award granted ur
the Plan prior to expiration may extend beyondekgiration of the Plan through the award's normgiration date.
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The Board may amend, alter, suspend, disagnor terminate the Plan at any time, althouwdgreholder approval must be obtained for
any action that would increase the number of shairesir common stock available under the Plan dase the award limits under the Plan,
permit awards of options or SARs at a price leas flair market value, permit repricing of optionsSARs or cause Section 162(m) of the
Internal Revenue Code to become unavailable wiheet to the Plan. Shareholder approval is alsoined)for any action that requires
shareholder approval under the rules and regustbthe Securities and Exchange Commission, th8EXmex or any other securities
exchange or the Financial Industry Regulatory Aritiidhat are applicable to the Company.

Prohibition on Repricing Awards

Without the approval of the Company's shalders, the Compensation Committee will not regradjust or amend the exercise price of
any options or the grant price of any SAR previpastarded, whether through amendment, cancellatmahreplacement grant or any other
means, except in connection with a stock dividendtioer distribution, including a stock split, mergr other similar corporate transaction or
event, in order to prevent dilution or enlargenathe benefits, or potential benefits intendetdéqrovided under the Plan.

Transferability of Awards

Unless otherwise provided by the Compearaiommittee, awards under the Plan may only besteared by will or by the laws of
descent and distribution.

Federal Income Tax Consequences

The following is a summary of the principhS. federal income tax consequences generalljcapfe to awards under the Plan. The
following description applies to U.S. citizens aedidents who receive awards under the Plan. Reits who are neither U.S. citizens nor
residents but who perform services in the UnitedeSt may also be subject to U.S. federal incomenaer some circumstances. In addition,
former citizens or long-term residents of the Uthi&ates may be subject to special expatriateulas,rwhich are not addressed in this
summary.

Grant of Optionsand SARs.  The grant of a stock option (either an incemstock option or a non-qualified stock optionBétR is not
expected to result in any taxable income for thépient.

Exercise of Incentive Stock Options.  The holder of an incentive stock option gerlgnaill have no taxable income upon exercising the
option (except that an alternative minimum taxiligbmay arise). If stock is issued to the optieraursuant to the exercise of an incentive
stock option, and if no disqualifying dispositiohsuch shares is made by such award holder witihinyears after the date of grant or within
one year after the transfer of such shares to aweind holder, then (1) upon the sale of such shargsamount realized in excess of the
option price will be taxed to such optionee asratterm capital gain and any loss sustained with beng-term capital loss, and (2) we will
not be entitled to a deduction for federal incomefurposes.

If the stock acquired upon the exercisaroincentive stock option is disposed of priortie éxpiration of either holding period described
above, generally (1) the optionee will realize netiy income in the year of disposition in an amamial to the excess (if any) of the fair
market value of such shares at exercise (or, $ lds® amount realized on the disposition of singres) over the option price paid for such
shares, and (2) we will be entitled to deduct sarmtiount for federal income tax purposes if the ameoepresents an ordinary and necessary
business expense. Any further gain (or loss) redllzy the optionee will be taxed as short-ternongiterm capital gain (or loss), as the case
may be, and will not result in any deduction by us.
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Exercise of Non-Qualified Sock Optionsand SARs.  Upon exercising a nogualified stock option, the optionee must recogi@énary
income equal to the excess of the fair market vafube shares of our common stock acquired oml¢tte of exercise over the exercise price,
and we generally will be entitled at that time toiacome tax deduction for the same amount. Up@amaising a SAR, the amount of any cash
received and the fair market value on the exeite of any shares of our common stock receivetbaeble to the recipient as ordinary
income and generally are deductible by us.

Disposition of Acquired Shares.  The tax consequence upon a disposition of srerguired through the exercise of an option or SAR
will depend on how long the shares have been hreddrdnether the shares were acquired by exercisingcentive stock option or by
exercising a non-qualified stock option or SAR. &mtly, there will be no tax consequence to usoimection with the disposition of shares
acquired under an option or SAR, except that we beagntitled to an income tax deduction in the cdske disposition of shares acquired
under an incentive stock option before the appleaitentive stock option holding periods set fartlthe Internal Revenue Code have been
satisfied.

For an Award that is payable in sharesusfammmon stock that are restricted as to tranisiltyaand subject to substantial risk of
forfeiture, unless a special election is made paumsto Section 83(b) of the Code, the holder ofAtmard must recognize ordinary income
equal to the excess of (x) the fair market valuthefshares of our common stock received (detedraseof the first time the shares became
transferable or not subject to substantial ristodkiture, whichever occurs earlier) over (y) #meount (if any) paid for the shares of our
common stock by the holder. The Company will bétkewt at that time to a tax deduction for the sam®unt if and to the extent that amount
satisfies general rules concerning deductibility.

Soecial Rules.  Special rules may apply in the case of indigidisubject to Section 16(b) of the Exchange Acpdrticular, unless a
special election is made pursuant to Section 83(l)e Code, shares of our common stock receivesupnt to the exercise of an option or
SAR may be treated as restricted as to transfégaid subject to a substantial risk of forfeitéwe a period of up to six months after the date
of exercise. Accordingly, the amount of any ordynacome recognized, and the amount of the Compday'deduction, may be determined
as of the end of such period.

Deductibility of Executive Compensation Under Code Section 162(m).  Section 162(m) of the Code generally limit$19000,000 the
amount that a publicly-held corporation is allovesth year to deduct for the compensation paiddb efthe corporation's chief executive
officer and the corporation's other four most hjgtdmpensated executive officers. However, "quadifperformance-based qualified
compensation" is not subject to the $1,000,000 ciimtulimit. In general, to qualify as performansased compensation, the following
requirements need to be satisfied: (1) payments bausomputed on the basis of an objective, perdioca-based compensation standard
determined by a committee consisting solely of awonore "outside directors," (2) the material teumsler which the compensation is to be
paid, including the business criteria upon whiah plerformance goals are based, and a limit on thémum bonus amount which may be
paid to any participant pursuant with respect tp performance period, must be approved by a mgjofithe corporation's shareholders and
(3) the committee must certify that the applicgideformance goals were satisfied before paymeahgfperformance-based compensation.

The Plan has been designed to permit godrdptions and SARs issued under the Plan to fyuatider the performance-based
compensation rules so that income attributabléecexercise of a non-qualified stock option or &RSnay be exempt from the $1,000,000
deduction limit. Grants of other Awards under th@Rmay not so qualify for this exemption. The Pdgrovisions are consistent in form w
the performance-based compensation rules, softtiet committee that grants options or SARs cossstlusively of members of the board
of directors of the Company who qualify
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as "outside directors," and the exercise pricelé@med exercise price, with respect to SARS) idasstthan the fair market value of the
shares of common stock to which such grants refatecompensation income arising on exercise cfetaptions or SARs should qualify as
performance-based compensation which is deduatida if that income would be in excess of the atfiser applicable limits on deductible
compensation income under Code Section 162(m).

New Plan Benefits

The following table presents certain infation with respect to options we expect to gramteurthe Plan for services rendered during the
fiscal year ending December 31, 2010 to certaioufofficers and directors, assuming shareholdprayal of this Proposal 3. Such Awards
will terminate automatically if our shareholdersmlit approve the amendments to the Plan. Futuréguader the Plan will be determined
the Compensation Committee and may vary from yagear and from participant to participant andrasedeterminable at this time.

Stock Options Granted Under the Amended 2007 Stodkicentive Plan

Name and Position Number of Shares(1)
Lynn A. Peterson(1 280,00(
President and Chief Executive Officer
James K. Dos —
Former Chief Financial Officer
James E. Catlin(1 168,00(
Executive Vice President and Chief
Operating Officer
Executive Grouj 448,00(
Non-Executive Director Group(Z 126,00(
Non-Executive Officer Employee Grot —

1) On March 18, 2010, each of Lynn A. Peterson ande3aif Catlin were granted 500,000 and 300,000
incentive stock options, respectively, of whichQZ®0 and 168,000 shares, respectively, were duojec
shareholder approval of the amendment to the Gaidttan. Such stock options will have a grant déte
the date of such shareholder approval and an eeepcice equal to the closing price of the Company'
common stock on the date of such shareholder apphras reported by the NYSE Amex. The stock
options expire five years after the grant dateaitidvest, if at all, pursuant to the performancasbd
measurements described above under the heading S0tk Option Grants."

(2)  On March 18, 2010, each of Rodney D. Knutson, Idkr. Lidstone, Jr. and Don A. McDonald were
granted 75,000 non-incentive stock options, of WHi2,000 were subject to shareholder approvalef th
amendment to the Original Plan. Such stock optiaitidhave a grant date of the date of such shadshol
approval and an exercise price equal to the clgsiiog of the Company's common stock on the date of
such shareholder approval, as reported by the NXiBEx. The stock options expire five years after the
grant date and are subject to tilmesed vesting, with 25% of each award vesting ah eéJune 30, 201
September 30, 2010, December 31, 2010 and March(31,

Vote Required

Approval of the amendments to the Plan reitjuire approval of a simple majority (50% plug mote) of the votes cast by those
shareholders of the Company, who, being entitlegdte in person or by proxy at the Annual Meetiighe Company. Abstentions and
broker non-votes will each be counted as presermudgoses of determining the presence of a quoHowever, broker non-votes,
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as well as abstentions from voting, will not beatesl as votes cast and, therefore, will have receéin approval of the amendment to the
2007 Stock Incentive Plan.

The Board recommends a vote FOR the approval of themendment to the 2007 Stock Incentive Plan.

SHAREHOLDER PROPOSALS

Proposals of shareholders that are intefmieidclusion in our proxy statement relating he 2011 Annual Meeting must be received by
us at our office at 1625 Broadway, Suite 250, Den@elorado 80202, no later than January 3, 20hichvcorresponds to the date that is 120
calendar days before the anniversary date on whiclproxy statement was released to shareholde@ninection with this year's Annual
Meeting. If the date is changed by more than 38rzdr days from the anniversary date of this yéarnsial Meeting, then the deadline is a
reasonable time before we begin to print and nraky materials. Such proposals must satisfy thealitmms established by the SEC,
including, but not limited to, Rule 14a-8 promulgétunder the Exchange Act in order to be includealir proxy statement for that meeting.

Shareholder proposals that are not intetdée included in our proxy materials for our 2@thual Meeting but that are intended to be
presented by the stockholder from the floor mustdoeived at our offices at 1625 Broadway, Suit@, Z¥enver, Colorado 80202 no later ti
March 19, 2011, which corresponds to the dateish calendar days before the anniversary datehich our proxy statement was released
to shareholders in connection with this year's AaiiMieeting. If the date of our 2011 Annual Meetisghanged by more than 30 calendar
days from the anniversary date of this year's AhMegting, then the deadline is a reasonable tieferk we send our proxy materials for 1
meeting.

Shareholders must submit written proposalaccordance with the foregoing procedures, édftfiowing address:

Kodiak Oil & Gas Corp.
1625 Broadway, Suite 250
Denver, Colorado 80202

Attention: James P. Henderson, Secretary

OTHER MATTERS

As of the date of this Proxy Statement, aggament does not know of any other matters thatwashe before the Annual Meeting.
However, if any other matters are properly brouggfore the Annual Meeting, the persons appointéderaccompanying proxy card intend
to vote the shares represented thereby in accoedaitic their best judgment.

By Order of the Board of Director

/sl JAMES P. HENDERSON
James P. Henderson
Secretary

Denver, Colorado
April 30, 2010

Please promptly sign and return the endgsexy card, or, if you are a non-registered/berafowner, please follow the instructions on
your voting instruction form. If you decide to attethe Annual Meeting, you may, if you wish, revake proxy and vote your shares
person.
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AMENDMENT NO. 1 TO
KODIAK OIL & GAS CORP.
2007 STOCK INCENTIVE PLAN

KODIAK OIL & GAS CORP., a Yukon Territoryocporation (the "Company"), has established thei#o®il & Gas Corp. 2007 Stock
Incentive Plan, effective April 20, 2007 (the "208fbck Incentive Plan"). This Amendment to the 288dck Incentive Plan (the
"Amendment") is made effective as of April 27, 20%0bject to stockholder approval at the Compa2@1 annual meeting.

Capitalized terms used in this Amendment mot otherwise defined herein have the meaningibasl to such terms as set forth in the
2007 Stock Incentive Plan.

RECITALS

WHEREAS, Section 7(a) of the 2007 Stoclehtose Plan permits the Company's Board of Direcfaym time to time to amend or
modify the 2007 Stock Incentive Plan, subject tekholder approval, if required.

WHEREAS, the Company desires to amend @@F Stock Incentive Plan, as set forth below.
AMENDMENT

NOW, THEREFORE, subject to stockholder approval, Section 4(a) ef2807 Stock Incentive Plan is hereby amendedaid ireits
entirety as follows:

"(a) Shares Available . Subject to adjustment as provided in Section df¢he Plan, the aggregate number of Shares thgta issue
under the Plan through December 31, 2010, inclusiages issued under the Pre-Existing Plan, shdlbi00,000. Beginning on
January 1 of each subsequent year that the Plareffect, the aggregate number of Shares thatledgsued under the Plan shall be
adjusted to equal 14% of the Company's issued atslamding Shares, calculated as of 12:01 a.mematsine on January 1 of the
respective year. Shares to be issued under thenRigibe either authorized but unissued SharesaneShe-acquired and held in
treasury. Notwithstanding the foregoing, (i) thember of Shares available for granting Incentiveckt©Options under the Plan shall
not exceed the aggregate number of Shares thabeegued under the Plan, subject to adjustmemtoasded in Section 4(c) of the
Plan and subject to the provisions of Section 4222d of the Code or any successor provision @hthé number of Shares available
for granting Restricted Stock and Restricted Stdoks shall not exceed 2,000,000, subject to adjast as provided in Section 4(c;
the Plan. Shares tendered by Participants asrfplhdial payment to the Company upon exercisenchward, and Shares withheld by
or otherwise remitted to the Company to satisfyagti€ipant's tax withholding obligations with respé an Award, shall not become
available for issuance under the Plan."

Except as modified herein, the 2007 Staentive Plan remains unmodified and in full foacel effect.

KODIAK OIL & GAS CORP.
1625 BROADWAY, SUITE 250

DENVER, COLORADO 80202

VOTE BY INTERNET— www.proxyvote.com

Use the Internet to transmit your voting instructi@nd for
electronic delivery of information up until 11:59MP. Eastern
Time the day before the cut-off date or meeting delave your
proxy card in hand when you access the web sitdalogdv the
instructions to obtain your records and to createlactronic
voting instruction form

ELECTRONIC DELIVERY OF FUTURE PROXY
MATERIALS

If you would like to reduce the costs incurred oy company in
mailing proxy materials, you can consent to recegj\all future
proxy statements, proxy cards and annual repcetgrehically vie
e-mail or the Internet. To sign up for electron@ivery, please
follow the instructions above to vote using thesinet and, when
prompted, indicate that you agree to receive oesEQroxy
materials electronically in future yea



VOTE BY PHONE—1-800-690-6903

Use any touch-tone telephone to transmit your gatastructions
up until 11:59 P.M. Eastern Time the day beforedineoff date ol
meeting date. Have your proxy card in hand whengaluand
then follow the instruction:

VOTE BY MAIL

Mark, sign and date your proxy card and return thie postage-
paid envelope we have provided or return it to \fldtecessing,
c/o Broadridge, 51 Mercedes Way, Edgewood, NY 11

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK ASFOLLOWS:

KEEP THIS PORTION FOR YOUR RECORI

DETACH AND RETURN THIS PORTION ONL"
THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED .
KODIAK OIL & GAS CORP.
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS.

The Board of Directors recommends you vote
FOR the following proposals:

1. Election of Directors For Against Abstain
Nominees:
la. Lynn A. Petersol O O O
1b. James E. Catli O O o
1c. Rodney D. Knutsol O O [m}
1d. Herrick K. Lidstone, Jr (] (] ]
le. Don A. McDonald ] ] [m]

2.  Ratification of Hein & Associates LLP as the indegent registered public accounting firm O O [m}

for the fiscal year ending December 31, 2C

3. Approval of the amendment to the Kodiak Oil & Gamr|©€ 2007 Stock Incentive Pla O O [m}

For address changes and/or comments,
please check this box and write them on the
back where indicate: O

Please sign exactly as your name(s) appear
(s) hereon. When signing as attorney,
executor, administrator, or other fiduciary,
please give full title as such. Joint owners
should each personally sign. All holders
must sign. If a corporation or partnership,
please sign in full corporate or partnership
name, by authorized office



Signature [PLEASE SIGN WITHIN BOX Date Signature (Joint Owner: Date




Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting:
The Notice and Proxy Statement and Form 10-K aadable at www.proxyvote.com.

KODIAK OIL & GAS CORP.
Annual Meeting of Shareholders
June 3, 2010 9:00 AM MDT

This proxy is solicited by the Board of Directors

The undersigned hereby appoint(s) LyneiBen and James Henderson, or either of thempagepr each with the power to appoint his
substitute, and hereby authorizes them to represehto vote, as designated on the reverse sithésgbroxy, all of the shares of stock of
KODIAK OIL & GAS CORRP. that the shareholder(s) i@&ntitled to vote at the Annual Meeting of Shatdars to be held at 9:00 a.m.
(Mountain Daylight Time) on Thursday, June 3, 2610625 Broadway, Suite 250, Denver, Colorado 8G#2@Rany adjournment or
postponement thereof. This proxy, when properlyceted, will be voted in the manner directed herino such direction is made, this
proxy will be voted in accordance with the Board oDirectors' recommendations.

Address Changes/Comments:
(If you noted any Address Changes/Comments abdeas@ mark corresponding box on the reverse side.)
Continued and to be signed on reverse side

At their discretion, the proxies are authorizeddte on such other matters as may properly comarédfie meeting or any postponements(s)
or adjournment(s) thereof.







