ARC ENERGY TRUST
Notice of Annual Meeting of Unitholders
TO:

THE UNITHOLDERS OF ARC ENERGY TRUST

TAKE NOTICE that an Annual Meeting (the "Meeting") of the holders ("Unitholders") of trust units ("Trust Units")
of ARC Energy Trust (the "Trust") will be held at the Ballroom in the Metropolitan Centre, 333 – 4th Avenue S.W.,
Calgary, Alberta, on Tuesday, the 18th day of May, 2010, at 3:30 p.m. (Calgary time) for the following purposes:
1.

to receive and consider the Consolidated Financial Statements of the Trust for the year ended December 31,
2009 and the auditors' report thereon;

2.

to appoint the Trustee of the Trust;

3.

to elect the directors of ARC Resources Ltd.;

4.

to appoint auditors of the Trust; and

5.

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

The specific details of the matters proposed to be put before the Meeting are set forth in the Information Circular Proxy Statement accompanying and forming part of this Notice.
Unitholders of the Trust who are unable to attend the Meeting in person are requested to date and sign the
enclosed Instrument of Proxy and to mail it to or deposit it with Broadridge, 5970 Chedworth Way,
Mississauga, Ontario, L5R 4G5. In order to be valid and acted upon at the Meeting, forms of proxy must be
returned to the aforesaid address not less than 24 hours before the time set for the holding of the Meeting or
any adjournment thereof.
Computershare Trust Company of Canada, the Trustee of the Trust, has fixed the record date for the Meeting at the
close of business on April 9, 2010 (the "Record Date"). Unitholders of record will be entitled to vote those Trust
Units included in the list of Unitholders prepared as at the Record Date at the Meeting. No Unitholder who became
a Unitholder after the Record Date shall be entitled to vote at the Meeting.
DATED at Calgary, Alberta, this 23rd day of March, 2010.
BY ORDER OF COMPUTERSHARE TRUST
COMPANY OF CANADA, by ARC RESOURCES LTD.
(signed)
John P. Dielwart
Chief Executive Officer
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ARC ENERGY TRUST
INFORMATION CIRCULAR - PROXY STATEMENT
FOR THE ANNUAL MEETING OF UNITHOLDERS
TO BE HELD ON TUESDAY, MAY 18, 2010
SOLICITATION OF PROXIES
This Information Circular - Proxy Statement is furnished in connection with the solicitation of proxies by
management of ARC Energy Trust (the "Trust"), for use at the Annual Meeting of the holders (the "Unitholders") of
trust units ("Trust Units") of the Trust (the "Meeting") to be held on the 18th day of May, 2010, at 3:30 p.m. (Calgary
time) in the Ballroom at the Metropolitan Centre, 333 – 4th Avenue S.W., Calgary, Alberta, and at any adjournment
thereof, for the purposes set forth in the Notice of Annual Meeting.
The Trust has outstanding two types of securities that entitle holders to vote generally at meetings of
Unitholders: Trust Units and special voting units ("Special Voting Units"). A Special Voting Unit was issued to
Computershare Trust Company of Canada (the "Exchangeable Shares Trustee") as trustee under an amended and
restated voting and exchange trust agreement for the benefit of holders of exchangeable shares ("Exchangeable
Shares") issued by the Trust's wholly-owned subsidiary, ARC Resources Ltd. ("ARC Resources", "ARC" or the
"Company"). The Trust Units and the Special Voting Unit vote together as a single class on all matters. Each Trust
Unit outstanding on the Record Date (as defined below) is entitled to one vote. The Special Voting Unit which is
outstanding is entitled to one vote for each Exchangeable Share outstanding on the Record Date. The Exchangeable
Shares Trustee is required to vote the Special Voting Unit in the manner that holders of Exchangeable Shares
instruct, and to abstain from voting on the Exchangeable Shares for which the Exchangeable Shares Trustee does not
receive instructions. The procedures for holders of Exchangeable Shares to instruct the Exchangeable Shares
Trustee about voting at the Meeting are explained in the "Voting Direction for Holders of Exchangeable Shares of
ARC Resources" (the "Voting Direction") that has been provided to holders of Exchangeable Shares together with
this Information Circular - Proxy Statement. See also the discussion under "Voting by Holders of Exchangeable
Shares" contained in this Information Circular - Proxy Statement.
Instruments of Proxy must be received by Broadridge, 5970 Chedworth Way, Mississauga, Ontario,
L5R 4G5, not less than 24 hours before the time for the holding of the Meeting or any adjournment thereof.
Computershare Trust Company of Canada, the trustee of the Trust (the "Trustee") has fixed the record date for the
Meeting at the close of business on April 9, 2009 (the "Record Date"). Only Unitholders of record as at that date are
entitled to receive notice of the Meeting. Unitholders of record will be entitled to vote those Trust Units included in
the list of Unitholders entitled to vote at the Meeting prepared as at the Record Date even though the Unitholder has
since that time disposed of his or her Trust Units. No Unitholder who became a Unitholder after the Record Date
shall be entitled to vote at the Meeting.
The instrument appointing a proxy shall be in writing and shall be executed by the Unitholder or his
attorney authorized in writing or, if the Unitholder is a corporation, under its corporate seal or by an officer or
attorney thereof duly authorized.
The persons named in the enclosed form of proxy are directors or officers of ARC Resources. Each
Unitholder has the right to appoint a proxyholder other than the persons designated above, who need not be a
Unitholder, to attend and to act for the Unitholder and on behalf of the Unitholder at the Meeting. To
exercise such right, the names of the nominees of management should be crossed out and the name of the
Unitholder's appointee should be legibly printed in the blank space provided.
NOTICE TO BENEFICIAL HOLDERS OF TRUST UNITS
The information set forth in this section is of significant importance to many Unitholders of the
Trust, as a substantial number of the Unitholders of the Trust do not hold Trust Units in their own name.
Unitholders who do not hold their Trust Units in their own name (referred to herein as "Beneficial
Unitholders") should note that only proxies deposited by Unitholders whose names appear on the records of the

2
Trust as the registered holders of Trust Units can be recognized and acted upon at the Meeting. If Trust Units are
listed in an account statement provided to a Unitholder by a broker, then in almost all cases those Trust Units will
not be registered in the Unitholder's name on the records of the Trust. Such Trust Units will more likely be
registered under the name of the Unitholder's broker or an agent of that broker. In Canada, the vast majority of such
Trust Units are registered under the name of CDS & Co. (the registration name for The Canadian Depositary for
Securities Limited, which acts as nominees for many Canadian brokerage firms). Trust Units held by brokers or
their nominees can only be voted (for or against resolutions) upon the instructions of the Beneficial Unitholder.
Without specific instructions, the broker/nominees are prohibited from voting Trust Units for their clients. The
Trust does not know for whose benefit the Trust Units registered in the name of CDS & Co. are held.
Applicable regulatory policy requires intermediaries/brokers to seek voting instructions from Beneficial
Unitholders in advance of unitholders' meetings. Every intermediary/broker has its own mailing procedures and
provides its own return instructions, which should be carefully followed by Beneficial Unitholders in order to ensure
that their Trust Units are voted at the Meeting. Often, the form of proxy supplied to a Beneficial Unitholder by its
broker is identical to the form of proxy provided to registered Unitholders; however, its purpose is limited to
instructing the registered Unitholder how to vote on behalf of the Beneficial Unitholder. The majority of brokers
now delegate responsibility for obtaining instructions from clients to Broadridge Financial Solutions, Inc.
("Broadridge"). Broadridge typically mails a scannable Voting Instruction Form in lieu of the form of proxy. The
Beneficial Holder is requested to complete and return the Voting Instruction Form to them by mail or facsimile.
Alternatively the Beneficial Holder can call a toll-free telephone number or use internet access to vote the Trust
Units held by the Beneficial Holder. Broadridge then tabulates the results of all instructions received and provides
appropriate instructions respecting the voting of Trust Units to be represented at the Meeting. A Beneficial
Unitholder receiving a Voting Instruction Form cannot use that Voting Instruction Form to vote Trust Units
directly at the Meeting as the Voting Instruction Form must be returned as directed by Broadridge not less
than 24 hours before the time set for the holding of the Meeting in order to have the Trust Units voted.
The foregoing discussion similarly applies to holders of Exchangeable Shares who do not hold their
Exchangeable Shares in their own name. Only holders of Exchangeable Shares whose name appears on the records
of ARC Resources as the registered holders of Exchangeable Shares are entitled to instruct the Exchangeable Shares
Trustee as to how to exercise voting rights in respect of their Exchangeable Shares at the Meeting.
REVOCABILITY OF PROXY
A Unitholder who has submitted a proxy may revoke it at any time prior to the exercise thereof. If a person
who has given a proxy attends the Meeting in person at which such proxy is to be voted, such person may revoke the
proxy and vote in person. In addition to revocation in any other manner permitted by law, a proxy may be revoked
by instrument in writing executed by the Unitholder or his attorney authorized in writing or, if the Unitholder is a
corporation, under its corporate seal or by an officer or attorney thereof duly authorized and deposited either at the
head office of ARC Resources at any time up to and including the last business day preceding the day of the
Meeting, or any adjournment thereof, at which the proxy is to be used, or with the Chairman of the Meeting on the
day of the Meeting, or any adjournment thereof, and upon either of such deposits, the proxy is revoked.
A holder of Exchangeable Shares who has submitted a Voting Direction may revoke it at any time prior to
the Meeting. In addition to revocation in any other manner permitted by law a Voting Direction may be revoked by
instrument in writing executed by the holder of Exchangeable Shares or his attorney authorized in writing or, if the
holder is a corporation, under its corporate seal or by an officer or attorney thereof duly authorized and deposited at
the office of the Exchangeable Shares Trustee at any time up to and including the last business day preceding the
day of the Meeting, or any adjournment thereof, at which the Voting Direction is to be acted upon, or with a
representative of the Exchangeable Shares Trustee in attendance at the Meeting on the day of the Meeting or any
adjournment thereof, and upon either of such deposits, the Voting Direction is revoked.
PERSONS MAKING THE SOLICITATION
The solicitation is made on behalf of management of the Trust. The costs incurred in the preparation
and mailing of the Instrument of Proxy, Notice of Annual Meeting and this Information Circular - Proxy Statement
(as well as the Voting Direction) will be borne by the Trust. In addition to solicitation by mail, proxies may be
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solicited by personal interviews, telephone or other means of communication and by officers and employees of ARC
Resources, who will not be specifically remunerated therefor.
EXERCISE OF DISCRETION BY PROXY
The Trust Units represented by proxy in favour of management nominees shall be voted on any ballot at the
Meeting and, where the Unitholder specifies a choice with respect to any matter to be acted upon, the Trust Units
shall be voted on any ballot in accordance with the specification so made.
In the absence of such specification, the Trust Units will be voted in favour of the matters to be acted
upon. The persons appointed under the Instrument of Proxy furnished by the Trust are conferred with
discretionary authority with respect to amendments or variations of those matters specified in the Instrument
of Proxy and Notice of Annual Meeting. At the time of printing this Information Circular - Proxy Statement,
management of the Trust knows of no such amendment, variation or other matter.
VOTING BY HOLDERS OF EXCHANGEABLE SHARES
The Exchangeable Shares Trustee holds one Special Voting Unit of the Trust. The Special Voting Unit is
entitled to a number of votes at the Meeting equal to the aggregate number of outstanding Exchangeable Shares.
Each holder of Exchangeable Shares is entitled to give the Exchangeable Shares Trustee voting instructions for a
number of votes equal to the number of that holder's Exchangeable Shares. A Voting Direction is the means by
which a holder of Exchangeable Shares may authorize the voting of his or her voting rights at the Meeting. The
Exchangeable Shares Trustee will exercise each vote only as directed by the relevant holder on the Voting Direction.
In the absence of instructions from a holder as to voting, the Exchangeable Shares Trustee will not exercise those
votes. A holder of Exchangeable Shares may also instruct the Exchangeable Shares Trustee to give him or her a
proxy entitling him or her or a designee of the holder to vote personally the relevant number of votes or to grant to
management of the Trust a proxy to vote those votes.
VOTING TRUST UNITS AND PRINCIPAL HOLDERS THEREOF
The Trust was formed pursuant to the provisions of the Trust Indenture dated May 7, 1996 and amended
and restated as of May 15, 2006, between the Trustee and ARC Resources (the "Trust Indenture").
The Trust is authorized to issue 650,000,000 Trust Units. As at March 23, 2010, approximately
250,383,893 Trust Units were issued and outstanding. The Trust is also entitled to issue Special Voting Units. As at
March 23, 2010, one Special Voting Unit had been issued to the Exchangeable Shares Trustee. The Special Voting
Unit is entitled to one vote for each issued and outstanding Exchangeable Share. As at March 23, 2010, there were
869,401 Exchangeable Shares issued and outstanding. At the Meeting, upon a show of hands, every Unitholder
present in person or represented by proxy and entitled to vote shall have one vote. On a poll or ballot, every
Unitholder present in person or by proxy has one vote for each Trust Unit of which such Unitholder is the registered
holder.
When any Trust Unit is held jointly by several persons, any one of them may vote at the Meeting in person
or by proxy in respect of such Trust Unit, but if more than one of them are present at the Meeting in person or by
proxy, and such joint owners of the proxy so present disagree as to any vote to be cast, the joint owner present or
represented whose name appears first in the register of Unitholders maintained by the Trustee is entitled to cast such
vote.
To the best of the knowledge of the Trustee and the directors of ARC Resources, there is no person or
corporation which beneficially owns, or controls or directs, directly or indirectly, Trust Units carrying more than 10
per cent of the voting rights attached to the issued and outstanding Trust Units of the Trust which may be voted at
the Meeting.
The percentage of Trust Units of the Trust that are beneficially owned, or controlled or directed, directly or
indirectly, by all directors and officers of ARC Resources as a group is 0.45 per cent (1,118,333 Trust Units). The
percentage of Exchangeable Shares of the Trust that are beneficially owned, or controlled or directed, directly or
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indirectly, by all directors and officers of ARC Resources as a group is 50.78 per cent (441,466 Exchangeable
Shares convertible into 1,218,005 Trust Units using the effective exchange ratio in effect on March 23, 2010 of
2.7590). Based upon this exchange ratio, directors and officers of ARC Resources as a group beneficially owned, or
controlled or directed, directly or indirectly, securities of the Trust equivalent to 2,336,338 Trust Units or 0.92 per
cent of the outstanding Trust Units, assuming exchange of all of the Exchangeable Shares for Trust Units of the
Trust.
QUORUM FOR MEETING AND APPROVAL REQUIREMENTS
At the Meeting, a quorum shall consist of two or more persons either present in person or represented by
proxy and representing in the aggregate not less than 10 per cent of the outstanding Trust Units. If a quorum is not
present at the Meeting within one half hour after the time fixed for the holding of the Meeting, it shall stand
adjourned to such day being not less than fourteen (14) days later and to such place and time as may be determined
by the Chairman of the Meeting. At such Meeting, the Unitholders present either personally or by proxy shall form
a quorum.
All of the matters to be considered at the Meeting are ordinary resolutions requiring approval by more than
50 per cent of the votes cast in respect of the resolution by or on behalf of Unitholders present in person or
represented by proxy at the Meeting.
MATTERS TO BE ACTED UPON AT THE MEETING
Appointment of Trustee of the Trust
The Trust Indenture provides that the Unitholders shall at each annual meeting, re-appoint or appoint a
successor to the Trustee. Accordingly, Unitholders will consider an ordinary resolution to appoint Computershare
Trust Company of Canada ("Computershare") as trustee of the Trust to hold office until the end of the next annual
meeting. Computershare or its predecessor, Montreal Trust Company of Canada, has been trustee of the Trust since
its formation on May 7, 1996.
Election of Directors of ARC Resources
The articles of ARC Resources provide for a minimum of three directors and a maximum of 12 directors.
There are currently nine (9) directors and the Board of Directors of ARC Resources has determined to leave the
number of directors at nine (9) members. All of the directors have been elected or appointed for a term ending
immediately prior to the Meeting or any adjournment thereof. Unitholders are entitled to elect all nine (9) of the
members of the Board of Directors of ARC Resources by a vote of Unitholders at a meeting of Unitholders held in
accordance with the Trust Indenture. Following such meeting the Trustee shall elect the individuals so elected by
the Unitholders to the Board of Directors of ARC Resources.
The nine (9) nominees for election as directors of ARC Resources by Unitholders are as follows:
Walter DeBoni
John P. Dielwart
Fred J. Dyment
James C. Houck
Michael M. Kanovsky

Harold N. Kvisle
Kathleen M. O'Neill
Herbert C. Pinder, Jr.
Mac H. Van Wielingen

The following pages set out the names of proposed nominees for election as directors, together with their
age, place of primary residence, principal occupation, year first elected or appointed as a director, membership on
committees of the Board of Directors, attendance at Board and committee meetings during 2009, and directorships
of other public entities. The Board of Directors has determined that all of the above nominees with the exception of
John P. Dielwart are independent directors as defined under National Instrument 58-101.
Also indicated for each person proposed as a director is the number of Trust Units and Exchangeable
Shares beneficially owned, or controlled or directed, directly or indirectly, on December 31, 2009 and, as of the
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same date, the number of restricted trust units ("RTUs") held by each director under the Long Term Incentive Plan
of the Trust (the "Whole Unit Plan") and value at risk as a multiple of total retainer and minimum Trust Unit holding
requirements. See the description of the Whole Unit Plan below. For further information on management
ownership, see "Compensation Discussion and Analysis" below.
Mr Van Wielingen is Co-Chairman and a founder of ARC Financial Corp in
1989. ARC Financial is a private equity investment management company
focused on the energy sector in Canada. Previously, Mr Van Wielingen was a
Senior Vice-President and Director of a major national investment dealer
responsible for all corporate finance activities in Alberta. Mr Van Wielingen
holds an Honours Business Degree from the Richard Ivey School of Business,
University of Western Ontario and has studied post-graduate economics at
Harvard University.(1)
Attendances
Attendances
(Total):
Current Public Board Memberships
12 of 12
ARC Energy Trust
6 of 6
31 of 31
100%

Mac H. Van Wielingen, HBA
Age: 56
Calgary, Alberta, Canada
Co-Chairman of ARC Financial
Corporation
Director Since:
1996
Independent

Board/Committee Members at
December 31, 2008:
Member of the Board (Chair)
Member of the Policy and Board Governance
Committee
Member of the Human Resources and
7 of 7
Compensation Committee
Member of the Risk Committee
6 of 6
Securities Held (as at December 31) (at a market value of $19.94 per Trust Unit for 2009 and $20.10 per Trust Unit for 2008):
Total Trust
Total Market
Value at risk as
Minimum
Trust
Exchangeable
Units and
Value of
multiple of
Unitholding
Year
Units
RTUs
Shares
Equivalents
Securities Held
annual fees paid Requirements
2009
192,983
25,013
260,288
900,844
$17,962,830
121
20,000
2008
98,589
18,447
340,288
973,432
$19,565,983
119
20,000

Complies
with
guidelines
Yes
Yes

Mr. DeBoni is a corporate director and has extensive experience in the oil and gas
industry. Mr. DeBoni retired from Husky Energy Inc. in 2005, where he held the
position of VP, Canada Frontier & International Business. Prior to this Mr.
DeBoni was CEO of Bow Valley Energy for a number of years. In addition to his
Age: 63
time at Husky and Bow Valley he has also held numerous top executive posts in
Calgary, Alberta, Canada
the oil and gas industry with major corporations. Mr. DeBoni holds a B.A.Sc.
Independent Businessman
Chem. Eng. from the University of British Columbia and a MBA degree with a
Director Since:
1996
major in Finance from the University of Calgary He is a past Chairman of the
Independent
Petroleum Society of CIM and a past Director of the Society of Petroleum
Engineers.
Attendances
Board/Committee Members at
Current Public Board Memberships
Attendances
(Total):
December 31, 2008:
Member of the Board (Vice-Chair)
12 of 12
ARC Energy Trust
Member of the Audit Committee
5 of 5
29 of 29
100%
Niko Resources Ltd.
PetroWest Energy Services Ltd.
Member of the Policy and Board Governance
6 of 6
Sterling Resources Ltd.
Committee (Chair)
Member of the Risk Committee
6 of 6
Securities Held (as at December 31) (at a market value of $19.94 per Trust Unit for 2009 and $20.10 per Trust Unit for 2008):
Total Trust
Total Market
Value at risk as
Minimum
Complies
Exchangeable
Trust
Units and
Value of
multiple of
Unitholding
with
RTUs
Year
Shares
Equivalents
Securities Held
annual fees paid Requirements
guidelines
Units
2009
92,300
16,279
92,300
$1,840,462
17
20,000
Yes
2008
92,300
11,914
104,214
$2,094,701
19
20,000
Yes
Walter DeBoni, BASc., P.Eng.,
MBA
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Mr. Dielwart has been the CEO of ARC Resources since 2000, and the President
and CEO of ARC Resources until February 11, 2009. Prior to joining ARC
Financial Corporation in 1994, Mr. Dielwart spent 12 years with a major Calgary
Age: 57
based oil and natural gas engineering consulting firm, as senior vice-president
Calgary, Alberta, Canada
and a director, where he gained extensive technical knowledge of oil and natural
Chief Executive Officer
gas properties in Western Canada. He began his career working for five years
Director Since:
1996
with a major oil and natural gas company in Calgary. Mr. Dielwart is a PastNon-Independent
Chairman of the board of governors for the Canadian Association of Petroleum
Producers (CAPP). He holds a Bachelor of Science with Distinction (Civil
Engineering) degree, University of Calgary.
Attendances
Board/Committee Members at
Current Public Board Memberships
Attendances
(Total):
December 31, 2009:
Member of the Board
12 of 12
12 of 12
100%
ARC Energy Trust
Securities Held (as at December 31) (at a market value of $19.94 per Trust Unit for 2009 and $20.10 per Trust Unit for 2008):
Value at risk
Complies
as multiple of
Minimum
Total Trust
Total Market
Trust
with
Unitholding
Exchangeable
Units and
Value of
annual fees
Units
Shares
Year
paid
Requirements(2) guidelines
RTUs
Equivalents
Securities Held(2)
2009
104,261
9,956
98,653
382,507
$7,627,190
$1,500,000
Yes
2008
76,735
8,012
110,743
363,451
$7,305,379
$1,500,000
Yes
John P. Dielwart, B.Sc., P.Eng.

Mr. Dyment has over 30 years experience in the oil and gas business and is
currently an independent businessman. His past business career included
positions as President and CEO for Maxx Petroleum and President and CEO of
Age: 61
Ranger Oil Limited. Mr. Dyment received a Chartered Accountant designation
Calgary, Alberta, Canada
from the province of Ontario in 1972. Mr. Dyment currently sits as a Director on
Independent Businessman
the Boards of Tesco Corporation, Transglobe Energy Corporation and
Director Since:
2003
WesternZagros Resources Ltd.
Independent
Board/Committee Members at
Attendances
December 31, 2009:
Attendances
(Total):
Current Public Board Memberships
Member of the Board
12 of 12
ARC Energy Trust
Member of the Audit Committee (Chair)
5 of 5
28 of 28
100%
Tesco Corporation
Member of the Reserves Committee
5 of 5
Transglobe Energy Corporation
Member of the Risk Committee
6 of 6
WesternZagros Resources Ltd.
Securities Held (as at December 31) (at a market value of $19.94 per Trust Unit for 2009 and $20.10 per Trust Unit for 2008):
Total Trust
Total Market
Value at risk as
Minimum
Complies
Trust
Exchangeable
Units and
Value of
multiple of
Unitholding
with
Year
Units
RTUs
Shares
Equivalents
Securities Held
annual fees paid Requirements
guidelines
2009
57,187
13,497
70,684
$1,409,439
16
20,000
Yes
2008
57,187
9,672
66,859
$1,343,866
15
20,000
Yes
Fred J. Dyment, CA
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Mr. Houck is President and CEO, and a director of The Churchill Corporation, a
diversified construction company based in Edmonton, Alberta. Prior to joining
the Churchill Corporation, Mr. Houck spent over 37 years in the energy industry,
most recently as President & CEO and a director of Western Oil Sands Ltd. The
majority of his business career was spent with ChevronTexaco Inc, where he held
a number of senior management positions, including President, Texaco
Development Corporation, Worldwide Power & Gasification, Inc, and Vice
President and General Manager, Alternate Energy Dept. Earlier in his career, Mr.
Houck held various positions of increasing responsibility in Texaco's
conventional oil and gas operations. Mr. Houck currently sits as a director of
WesternZagros Resources Ltd. and is a past governor of the Canadian
Association of Petroleum Producers.
Attendances
Current Public Board Memberships
Attendances
(Total):
12 of 12
ARC Energy Trust
5 of 5
26 of 26
100%
The Churchill Corporation
4 of 4
WesternZagros Resources Ltd.

James C. Houck, B.Sc., MBA
Age: 62
Calgary, Alberta, Canada
President and CEO of The
Churchill Corporation
Director Since:
2008
Independent

Board/Committee Members at
December 31, 2009:
Member of the Board
Member of the Audit Committee
Member of the Health, Safety and
Environment Committee
Member of the Reserves Committee (Chair)
5 of 5
Securities Held (as at December 31) (at a market value of $19.94 per Trust Unit for 2009 and $20.10 per Trust Unit for 2008):
Value at risk
Total Trust
Total Market
as multiple of
Minimum
Complies
Trust
Exchangeable
Units and
Value of
Unitholding
with
annual fees
Units
Shares
Year
RTUs
Equivalents
Securities Held
paid
Requirements guidelines(3)
2009
8,000
8,983
16,983
$338,641
5
10,000
Yes
2008
4,000
3,351
7,351
$147,755
2
10,000
Yes

Mr. Kanovsky graduated from Queen's University and the Ivey School of
Business. Mr. Kanovsky's business career included the position of VP of
Corporate Finance with a major Canadian investment dealer followed by cofounding Northstar Energy Corporation and PowerLink Corporation (electrical
Age: 61
cogeneration) where he served as Executive Board Chairman and Director.
Calgary, Alberta, Canada
Subsequently he was Chairman, Taro Industries (oilfield manufacturing), Vice
Independent Businessman
Chairman, Precision Drilling (oilfield drilling) and, in 1996, founded Bonavista
Director Since:
1996
Energy (oil & gas producer).
Independent
Attendances
Board/Committee Members at
Current Public Board Memberships
Attendances
(Total):
December 31, 2009:
Member of the Board
11 of 12
ARC Energy Trust
Member of the Policy and Board Governance
6 of 6
28 of 29
97%
Argosy Resources Ltd.
Committee
Bonavista Energy Trust
Member of the Reserves Committee
5 of 5
Devon Energy Inc.
Member of the Risk Committee (Chair)
6 of 6
Pure Technologies Inc
TransAlta Inc.
Securities Held (as at December 31) (at a market value of $19.94 per Trust Unit for 2009 and $20.10 per Trust Unit for 2008):
Total Trust
Total Market
Value at risk as
Minimum
Complies
Exchangeable
Trust
Units and
Value of
multiple of
Unitholding
with
RTUs
Year
Shares
Equivalents
Securities Held
annual fees paid Requirements
guidelines
Units
2009
225,106
10,657
235,763
$4,701,114
65
20,000
Yes
2008
195,106
7,252
202,358
$4,067,396
56
20,000
Yes
Michael M. Kanovsky, B.Sc.,
P.Eng., MBA

8

Mr. Kvisle has been the President and CEO of TransCanada Corporation since
May 2003, and of TransCanada Pipelines Ltd. ("TCPL") since May 2001. Prior
to his employment with TCPL, Mr. Kvisle was the President of Fletcher
Challenge Energy Canada Inc. (oil and gas) from 1990 to 1999. He has worked
Age: 56
in the oil and gas industry since 1975 and in the utilities and power industries
Calgary, Alberta,
since 1999. He held engineering, finance and management positions with Dome
Canada
Petroleum Limited, is former Chair of the Interstate Natural Gas Association of
President and CEO TransCanada
America (INGAA) and is former Chair of the Mount Royal College Board of
Corporation
Governors. Mr. Kvisle has a Bachelor of Science with Distinction in Engineering
Director Since: 2009
from the University of Alberta and a Master of Business Administration from the
Independent
University of Calgary.
Board/Committee Members at
Attendances
December 31, 2009:
Attendances
(Total):
Current Public Board Memberships
Member of the Board
5 of 6
ARC Energy Trust
Member of the Health, Safety and
2 of 2
7 of 8
88%
Bank of Montreal
Environment Committee
TransCanada Corporation
Securities Held (as at December 31) (at a market value of $19.94 per Trust Unit for 2009 and $20.10 per Trust Unit for 2008):
Total Trust
Total Market
Value at risk as
Minimum
Complies
Exchangeable
Trust
Units and
Value of
multiple of
Unitholding
with
RTUs
Year
Shares
Equivalents
Securities Held
annual fees paid Requirements
guidelines
Units
2009
15,000
2,797
17,797
$354,872
9
10,000
Yes
Harold N. Kvisle B.Sc., P.Eng.,
MBA

Ms. O'Neill is a corporate director and has extensive experience in accounting
and financial services. Prior to 2005, she was an Executive Vice-President of
BMO Financial Group with accountability for a number of major business units.
Prior to joining BMO Financial Group in 1994, she was a partner with
Age: 56
PricewaterhouseCoopers. Ms. O'Neill is an FCA (Fellow of Institute of
Toronto, Ontario
Chartered Accountants) and has her ICD.D designation from the Institute of
Independent Business Person
Corporate Directors. Ms. O'Neill currently serves on the board of directors of
Director Since:
2009
Finning International Inc., which is the world's largest Caterpillar dealer; the
Independent
TMX Group Inc. which operates cash and derivative markets (including the TSX,
TSX Venture Exchange, NGX, and the Montreal Exchange), clearing facilities
and data services; Canadian Tire Bank, a financial services subsidiary of
Canadian Tire Corporation and Invesco Trimark Funds, Mutual Funds. Ms.
O'Neill is Chair of St Joseph's Health Centre Foundation of Toronto.
Attendances
Board/Committee Members at
Current Public Board Memberships
Attendances
(Total):
December 31, 2009:
Member of the Board
6 of 6
ARC Energy Trust
Member of the Audit Committee
2 of 2
11 of 11
100%
Finning International
Member of the Human Resources and
3 of 3
Invesco Trimark Funds (Invesco Trimark
Compensation Committee
Canada Fund Inc. and Invesco Trimark
Corporate Class Inc.)
TMX Group
Securities Held (as at December 31) (at a market value of $19.94 per Trust Unit for 2009 and $20.10 per Trust Unit for 2008):
Value at risk
Total Trust
Total Market
Minimum
Complies
as multiple of
Trust
Exchangeable
Units and
Value of
annual fees
Unitholding
with
Year
Units
RTUs
Shares
Equivalents
Securities Held
paid
Requirements guidelines(4)
2009
5,618
2,551
8,169
$162,890
5
10,000
Yes
Kathleen M. O'Neill, B.Comm,
FCA
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Mr. Pinder is a non-practicing lawyer and a graduate of Harvard Business School.
He formerly managed a family business, which included Pinders Drugs, and is
currently the President of the Goal Group, a private equity management firm
located in Saskatoon. He is an experienced corporate director and brings a varied
business background to the Trust from different industries with a focus on the
energy sector. He is currently a director of Viterra and a number of private
energy companies, is a trustee of the C. D. Howe Institute and the Fraser
Institute, and is on the Advisory Council for the School of Policy Studies at the
University of Calgary.
Attendances
Current Public Board Memberships
Attendances
(Total):
11 of 12
ARC Energy Trust
6 of 6
27 of 28
96%
Viterra

Herbert C. Pinder, Jr., B.Arts,
L.L.B., MBA

Age: 63
Saskatoon, Saskatchewan,
Canada
Independent Businessman
Director Since:
2006
Independent
Board/Committee Members at
December 31, 2009:
Member of the Board
Member of the Policy and Board Governance
Committee
Member of the Health, Safety and
4 of 4
Environment Committee
Member of the Human Resources and
6 of 7
Compensation Committee (Chair)
Securities Held (as at December 31) (at a market value of $19.94 per Trust Unit for 2009 and $20.10 per Trust Unit for 2008):
Total Trust
Total Market
Value at risk as
Minimum
Trust
Exchangeable
Units and
Value of
multiple of
Unitholding
Year
Units
RTUs
Shares
Equivalents
Securities Held
annual fees paid Requirements
2009
27,619
11,935
39,554
$788,707
10
10,000
2008
26,396
7,768
34,164
$686,696
8
10,000

Complies
with
guidelines
Yes
Yes

Notes:
(1)
(2)

(3)
(4)

Mac H. Van Wielingen: Mr. Van Wielingen is the Chairman and a Director of ARC Resources and was a director of
Gauntlet Energy Corporation that secured creditor protection pursuant to the Companies' Creditors Arrangement Act on
June 17, 2003 and was subsequently acquired by Ketch Resources Ltd. In December, 2003.
John P. Dielwart: The Total Market Value of Securities Held does not include 133,467 Performance Trust Units
("PTUs") as at December 31, 2008 and 179,502 PTUs as at December 31, 2009. Mr. Dielwart's ownership
requirements are based on his position as Chief Executive Officer. Reference is made to "Compensation Discussion
and Analysis – Ownership Guidelines". Mr. Dielwart does not receive any additional compensation for performing his
duties as director.
James C. Houck: Mr. Houck joined the board on February 14, 2008 and has three years to accumulate the minimum
requirements of 10,000 Trust Units, or equivalents (five years to accumulate 20,000 Trust Units or equivalents).
Kathleen M. O'Neill: Ms. O'Neill joined the board on June 1, 2009 and has three years to accumulate the minimum
requirements of 10,000 Trust Units, or equivalents (five years to accumulate 20,000 Trust Units or equivalents).

Board Tenure
At December 31, 2009, the board of ARC Resources was comprised of four members who had held their
director positions for over nine years, one member who has held his director position for seven years and four
members who have held their director positions between one and six years.

5
4
3
2
1
0
1‐3 years

4‐6 years

7‐9 years

>9 years
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Major Skills and Experience of Directors
The following table outlines the skills and experience of, and is based on information provided by, the
individual members of the Board of Directors as of December 31, 2009.

Skills and Experience

Directors with
Experience

Enterprise management – experience as a President or CEO leading an organization

8

Business Development / M&A / Strategic Planning – management or executive
experience with responsibility for identifying value creation opportunities

8

Financial Literacy – ability to critically read and analyze financial statements

8

Corporate Governance – understanding of the requirements of good corporate
governance usually gained through experience as a senior executive officer or a board
member of a public organization

8

Change Management – experience leading a major organizational change or managing a
significant merger

6

Operations – management or executive experience with oil and gas operations

6

Health, Safety & Environment Management – understanding of the regulatory
environment surrounding workplace health, safety, environment and social responsibility

3

Financial Expertise – senior executive experience in financial accounting and reporting
and corporate finance

5

Global Experience – management or executive experience in a multi-national
organization providing understanding of the challenges faced in a different cultural,
political or regulatory environment

5

Human Resources – management or executive experience with responsibility for human
resources

5

Reserves Evaluation – specific experience with or executive responsibility for oil and gas
reserves evaluation

3

Risk Evaluation – management or executive experience in evaluating and managing the
variety of risks faced by an organization

4

Board Committee Changes
During 2009, the Board of Directors reconstituted the chair and membership of the committees of the
Board as a result of adding two new members to the board. As at December 31, 2009 the committees were all
comprised of independent directors as follows:
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Name of Director
Management Director –
Not Independent
John P. Dielwart
Independent Outside
Directors
Mac H. Van Wielingen
Walter DeBoni
Fred J. Dyment
James C. Houck
Michael M. Kanovsky
Harold N. Kvisle
Kathleen M. O'Neill
Herbert C. Pinder, Jr.

Audit
Committee

Reserves
Committee

√
Chair
√

√
Chair
√

Risk
Committee

√
√
√

Human
Resources &
Compensation
Committee

Policy and
Board
Governance
Committee

√

√
Chair

Health,
Safety &
Environment
Committee

√
Chair

√
Chair

√

√
Chair

√

√

Majority Voting for Directors
The Board has adopted a policy stipulating that if the votes in favour of the election of a director nominee
at a Unitholders' meeting represent less than a majority of the Trust Units voted and withheld, the nominee will
submit his or her resignation promptly after the Meeting, for the Policy and Board Governance Committee's
consideration. The Committee will make a recommendation to the Board after reviewing the matter, and the Board's
decision to accept or reject the resignation offer will be disclosed to the public within 90 days of the applicable
annual meeting. Resignations shall be expected to be accepted except in situations where special circumstances
would warrant the applicable Director to continue to serve as a board member. The nominee will not participate in
any Committee or Board deliberations on the resignation offer. The policy does not apply in circumstances
involving contested director elections.
Interlocking Boards
Company
WesternZagros Resources Ltd.

Director
Fred J. Dyment
James C. Houck

Committee Membership
NIL
Audit and Compensation
Governance and Nominating

Appointment of Auditors of the Trust
The Trust Indenture provides that the auditors of the Trust will be selected at each annual meeting of
Unitholders. Accordingly, Unitholders will consider an ordinary resolution to appoint the firm of Deloitte & Touche
LLP, Chartered Accountants, Calgary, Alberta, to serve as auditors of the Trust until the next annual meeting of the
Unitholders.
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REMUNERATION OF DIRECTORS
The following table sets forth information concerning the compensation paid to each director, other than
directors who are also Named Executive Officers, (as defined under "Summary Compensation Table") during 2009.

Name
Walter DeBoni
Fred J. Dyment
James C. Houck
Michael M. Kanovsky
Harold N. Kvisle (2)
Kathleen M. O'Neill(3)
Herbert C. Pinder, Jr.
John M. Stewart(4)
Mac H. Van
Wielingen
Total

Base
Retainer
Fee
($)
50,000
50,000
50,000
50,000
30,706
29,167
50,000
19,294

Board Chair
and Vice
Chair
Retainer Fee
($)
35,000
-

Committee
Chair
Retainer
Fee(s)
($)
7,500
25,000
7,500
7,500
4,606
17,500
2,894

50,000
379,167

100,000
135,000

72,500

Committee
Retainer
Fee(s)
($)
15,000
15,000
15,000
15,000
3,071
5,833
15,000
5,788
15,000
104,692

Total
Fees
Earned
($)
107,500
90,000
72,500
72,500
38,383
35,000
82,500
27,976

Whole
Units Plan
Awards(1)
($)
134,400
112,511
90,640
90,640
47,982
43,751
103,139
45,322

All Other
Compensation
-

165,000
691,359

206,265
874,650

-

Total
($)
241,900
202,511
163,140
163,140
86,366
78,751
185,639
73,297
371,265
1,566,009

Notes:
(1)

(2)
(3)
(4)

Each of the directors participates in the Whole Unit Plan. Directors other than directors who are also Named Executive
Officers receive RTUs only. RTUs vest over a three year period with one-third vesting annually. Award values are
based on the number of units granted multiplied by the 10 day weighted average price of the trust units ending
immediately prior to the grant date ("grant date price"). In 2009 there were two grants: a grant in March for which the
grant date price was $12.18 per unit and a grant in September for which the grant date price was $17.41 per unit. Upon
vesting, additional amounts are paid for the cash equivalent of re-invested distributions throughout the vesting period.
For more information on the Whole Unit Plan awards, see "Compensation Discussion and Analysis – Long Term
Incentives (Whole Unit Plan)" and "Summary Compensation Table - Value of Whole Unit Plan Awards".
Mr. Kvisle became a director on May 20, 2009.
Ms. O'Neill became a director on June 1, 2009.
Mr. Stewart did not stand for election as a director at the Annual Meeting of Unitholders held on May 20, 2009 and as a
result Mr. Stewart forfeited the Whole Unit Plan Awards reflected in the table of $45,322.

Whole Unit Plan Awards to Directors – Unvested at Year- End
The following sets forth information in respect of Whole Unit Plan awards to directors, other than directors
who are also Named Executive Officers, which are outstanding as at December 31, 2009 and which had not vested
as at such date.
Whole Unit Plan Awards
RTUs(1)

Name
Walter DeBoni

Year of award
2009
2008
2007

Fred J. Dyment

2009
2008
2007

James C. Houck (3)

2009
2008

Number of awards
that have not vested
9,741
3,992
2,546
16,279
8,154
3,342
2,001
13,497
6,569
2,414
8,983

Year of vesting
2010, 2011, 2012
2010, 2011
2010
2010, 2011, 2012
2010, 2011
2010
2010, 2011, 2012
2010, 2011

Estimated payout value
of awards that have not
vested(2)
($)
194,236
79,600
50,767
324,603
162,591
66,639
39,900
269,130
130,986
48,135
179,121
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Whole Unit Plan Awards
RTUs(1)

Name
Michael M. Kanovsky

Year of award
2009
2008
2007

Harold N. Kvisle(4)
Kathleen M. O'Neill(5)
Herbert C. Pinder, Jr.

2009
2009
2009
2008
2007

John M. Stewart(6)

2008
2007

Mac H. Van Wielingen

2009
2008
2007

Number of awards
that have not vested
6,569
2,692
1,396
10,657
2,797
2,551
7,475
3,064
1,396
11,935
1,386
1,765
3,151
14,949
6,127
3,937
25,013

Year of vesting
2010, 2011, 2012
2010, 2011
2010
2010, 2011, 2012
2010, 2011, 2012
2010, 2011, 2012
2010, 2011
2010
2010, 2011
2010
2010, 2011, 2012
2010, 2011
2010

Estimated payout value
of awards that have not
vested(2)
($)
130,986
53,678
27,836
212,501
55,777
50,867
149,052
61,096
27,836
237,984
27,637
35,194
62,831
298,083
122,172
78,504
498,759

Notes:
(1)
(2)
(3)
(4)
(5)
(6)

RTUs vest over a three year period with one-third vesting annually and are not subject to a performance multiplier.
Calculated based on the closing price of the Trust Units on December 31, 2009 of $19.94 multiplied by the number of
RTUs on such date, adjusted to reflect cash distributions made on the underlying Trust Units for the period from the
grant date to December 31, 2009.
Mr. Houck became a director on February 14, 2008.
Mr. Kvisle became a director on May 20, 2009.
Ms. O'Neill became a director on June 1, 2009.
In accordance with the terms of the Whole Unit Plan, upon his retirement as a director, Mr. Stewart forfeited the RTUs
granted less than one year prior to the date of his retirement and the remaining RTUs are unaffected and continue to
vest.

Whole Unit Plan Awards to Directors – Value Vested During the Year
The following sets forth information in respect of Whole Unit Plan awards to directors, other than directors
who are also Named Executive Officers, as to the value of Whole Unit Plan awards which vested during the year
ended December 31, 2009.

Name
Walter DeBoni

Year of award
2008
2007
2006

Fred J. Dyment

2008
2007
2006

James C. Houck(3
Michael M. Kanovsky

2008
2008
2007
2006

Harold N. Kvisle(4)
Kathleen M. O'Neill(5)

-

Whole Unit Plan Awards
RTUs(1)
Number of awards that
Value of awards that vested(2)
vested
($)
1,928
28,473
2,436
32,830
1,699
20,691
6,063
81,994
1,614
23,836
1,915
25,855
1,359
16,553
4,888
66,244
1,166
17,215
1,300
19,200
1,338
18,145
951
11,587
3,589
48,932
-
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Name
Herbert C. Pinder, Jr.

Year of award
2008
2007
2006

John M. Stewart(6)

2008
2007
2006

Mac H. Van Wielingen

2008
2007
2006

Whole Unit Plan Awards
RTUs(1)
Number of awards that
Value of awards that vested(2)
vested
($)
1,480
21,851
1,338
18,145
951
11,587
3,769
51,583
657
7,998
1,692
23,135
1,110
13,518
3,459
44,651
43,696
2,959
3,765
50,584
33,105
2,718
9,442
127,385

Notes:
(1)
(2)
(3)
(4)
(5)
(6)

RTUs vest over a three year period with one-third vesting annually and are not subject to a performance multiplier.
Calculated based on the closing price of the Trust Units on the vesting date multiplied by the number of RTUs adjusted
to reflect cash distributions on the underlying Trust Units from the grant date to the vesting date.
Mr Houck became a director on February 14, 2008.
Mr. Kvisle became a director on May 20, 2009.
Ms. O'Neill became a director on June 1, 2009.
In accordance with the terms of the Whole Unit Plan, upon his retirement as a director, Mr. Stewart forfeited the RTUs
granted less than one year prior to the date of his retirement and the remaining RTUs are unaffected and continue to
vest.

COMPENSATION DISCUSSION AND ANALYSIS
At year-end 2009 the Human Resources and Compensation Committee (the "Compensation Committee")
was comprised of Herb C. Pinder, Jr. (Chair), Kathleen M. O'Neill and Mac H. Van Wielingen, all of whom are
independent Directors and have extensive experience in executive compensation and other human resources matters.
The Compensation Committee's mandate is focused on overall human resource policies and practices, including
compensation, recruitment, employee engagement, talent development and succession planning. The Compensation
Committee, among its other responsibilities, makes recommendations to the Board on the compensation of the Chief
Executive Officer of ARC Resources ("CEO") and approves and reports to the Board on the compensation of other
executive officers (including the other Named Executive Officers) and staff of ARC Resources. In making
recommendations to the Board in respect to compensation or in approving compensation, the Committee considers
recommendations from management. The Compensation Committee met seven times in 2009 and held "in-camera"
sessions without the presence of management usually before and at the end of each meeting and in any event at least
once during the meeting.
Compensation Principles and Objectives
The Trust recognizes the importance of attracting and retaining top quality talent and is committed to
paying for performance. Employees, including the Named Executive Officers, are rewarded for the achievement of
strong annual operating and financial results, progress in advancing ARC's long-term business strategy and
delivering strong total unitholder return ("TUR") performance relative to our peers. ARC's total compensation
program is designed to achieve the following objectives:
•

to support the Trust's overall business strategy and objectives;

•

to provide market competitive compensation that is performance based;

•

to provide incentives which encourage the superior performance and retention of highly skilled and
talented employees; and
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•

to align compensation with corporate performance and therefore unitholders' interests.

Elements of Executive Compensation
The Trust's compensation plan for all of its employees, including the Named Executive Officers, is
comprised of three key components: base salary, annual incentives and long term incentives, which are reflected in
the Summary Compensation Table as "Salary", "Bonus" and "Whole Unit Plan Awards", respectively.
At more senior levels of the organization, the majority of compensation eligible to be paid is variable at risk
compensation which places a greater emphasis on rewarding executives for their individual contributions, business
results of the Trust and long term value creation for unitholders.
The components of the Trust's executive compensation program are described in the table below:
Element
Base Salary

Annual Incentive

Long Term Incentives
Restricted Trust Units ("RTUs")

Performance Trust Units ("PTUs")

Description
Provides executives with a fixed
level of cash compensation for the
leadership and specific skills
required for performing their
responsibilities
Rewards executives for their
contribution to the achievement of
financial and operational results in
addition to delivering on short
term business objectives

Objective
• Market competitive compensation
• Attraction and retention

Rewards executives for creating
unitholder value over a three year
period with 1/3 vesting annually

•
•
•

Rewards executives for creating
unitholder value based on total
unitholder return performance over
a three year time period relative to
a peer group

•

•
•
•
•

•

Pay-for-performance
Alignment with the Trust's business
strategy
Encourage superior performance
Attraction and retention
Alignment with interests of unitholders
Pay-for-performance
Alignment with the Trust's business
strategy
Encourage superior performance
Attraction and retention

Named Executive Officers also participate in the Trust's group benefits plan on the same basis as all other
employees. The Trust has no pension plan in place for any staff, including the Named Executive Officers.
Compensation Review Process
Each year, the total compensation for the Named Executive Officers is reviewed by the Compensation
Committee and compared to the total compensation for executives holding similar positions with other large
Canadian conventional oil and gas trusts and mid to large-sized oil and gas companies.
The companies and trusts that comprise ARC's comparator group includes:
Baytex Energy Trust
Bonavista Energy Trust
Canadian Natural Resources Ltd.
Canadian Oil Sands Trust
Compton Petroleum Corporation
Crescent Point Energy Corporation
EnCana Corporation
Enerplus Resources Fund
Harvest Energy Trust
Husky Energy Inc.

Nexen Inc.
Pengrowth Energy Trust
Penn West Energy Trust
Petro-Canada Inc.
Peyto Energy Trust
Progress Energy Resources Corporation
Provident Energy Trust
Suncor Energy Inc.
Talisman Energy Inc.
Vermilion Energy Trust
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These trusts and companies have been chosen as ARC's comparator group as they compete with ARC for
executive talent. To provide additional benchmarking information, ARC also receives additional market data
through participation in annual compensation surveys conducted by independent consultants which include an
analysis of salary, bonus and long term incentive programs.
Together with the comparative data, the CEO annually assesses the individual performance and
development of each Named Executive Officer, and recommends the appropriate salary, annual incentive and long
term incentive for each individual. The Compensation Committee then reviews these recommendations which
includes the competitive data and then approves the total compensation package payable to each of the Named
Executive Officers other than the CEO. The Compensation Committee recommends to the Board for their review,
discussion and approval the compensation package that is payable to the CEO.
For the Named Executive Officers, base salary is targeted between the 50th and 75th percentile of the
market. Annual incentives and long term incentives paid to the Named Executive Officers are determined on a
discretionary basis and are based on the assessment by the Compensation Committee or the Board, as applicable, of
the performance of the Named Executive Officers and the performance of the Trust relative to its peers. The amount
of the annual incentive and long term incentives payable to the Named Executive Officers are generally targeted at a
level which will result in total compensation at or above the 75th percentile of the market provided that the Named
Executive Officers are meeting or exceeding all of the performance expectations for their roles and provided that the
Trust is performing well. This results in a significant portion (approximately 75 per cent) of executive
compensation being "at risk" and directly linked to the achievement of business results and long term value creation.
Base Salary
Base salary is established with reference to an executive's job responsibilities and the level of skills and
experience required to successfully perform their role. Annual salary adjustments take into account the market value
of the role and the executive's demonstration of capability.
Annual Incentive (Bonus)
In an effort to attract and retain top quality talent and reward for strong performance, it is the Trust's policy
to pay bonuses twice per year. ARC's employees, other than the senior executive officers, receive bonuses in
January and July each year relating to their performance in the previous six-month periods. The bonuses paid in
January are declared in the previous December and therefore all such employee bonuses are accrued into the
financial results of the year to which they relate.
To determine bonus awards for the senior executives, including the Named Executive Officers; the
Compensation Committee considers both the executive's personal performance and the performance of the Trust
relative to its peers. Each year, the Committee compares operating and financial results of the Trust to the results
from ARC's comparator group. This data is obtained from yearly reports published by such entities, which only
become available during the first half of the year following the performance time period (the "subject year"). For
this reason, the total bonus amounts payable to the senior executives are not finally established until June of the year
following the subject year. The officers receive an initial bonus in July of the subject year relating to their
performance during the first half of the subject year. An additional estimated bonus for all senior executives is
accrued in December of the subject year and a portion of this amount is paid to the senior executives (other than the
CEO) in the following January. When the comparative analysis is completed in June, the estimated bonus is
reviewed and, if appropriate, adjusted accordingly and any unpaid portion of such bonus is then paid. The CEO's
entire bonus for the second half of the year is likewise reviewed in June of the year following the subject year and
the amount is recommended by the Compensation Committee for review, discussion and approval by the Board. As
a result, a portion of bonuses paid to the senior executives in 2010 is expected to relate to 2009 business results.
In addition to the foregoing, the Committee may from time to time where considered appropriate, declare
bonuses in addition to the bonuses paid in January and July of a given year. In March 2010 such a bonus was
declared to recognize better than anticipated operational and financial performance in 2009. Such bonuses were
declared payable immediately to all employees, including the Named Executive Officers.
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Long-Term Incentives (Whole Unit Plan)
The Whole Unit Plan provides a long term incentive designed to focus and reward executives for enhancing
total unitholder return over the long term both on an absolute and relative basis. The Whole Unit Plan results in
executives receiving cash compensation in relation to the value of a specified number of underlying notional Trust
Units. The plan consists of RTUs for which the number of underlying notional Trust Units is fixed and vest evenly
over a period of three years, and PTUs for which the number of underlying notional Trust Units is variable and cliff
vest at the end of three years.
To determine the size of Whole Unit Plan awards, the Committee allocates to each executive an appropriate
dollar amount relative to their individual responsibilities and overall performance. These award values are then
divided by the 10 day weighted average trading price of Trust Units ending immediate prior to the grant date to
calculate the number of RTUs and PTUs granted.
Upon vesting of RTUs and PTUs, the executive receives a cash payment based on the fair value of the
underlying Trust Units determined using the 10 day weighted average trading price of Trust Units ending
immediately prior to the vesting date plus accrued re-invested distributions. To further the linkage of pay-forperformance, the cash compensation issued upon vesting of the PTUs is multiplied by a performance multiplier
which is determined on the vesting date based on the performance of the Trust compared to its peers over the vesting
period.
The peer group used to determine the performance multiplier for the PTU awards consists of the trusts and
companies that make up the S&P/TSX Oil & Gas Exploration and Production Index. The performance multiplier is
based on the percentile rank of the Trust's Total Unitholder Return (TUR) and ranges on a sliding scale from zero
for bottom quartile performance (25th percentile or less) to one for 50th percentile performance to two for top quartile
performance (75th percentile or greater). Therefore, the awarding of PTUs to the Named Executive Officers ensures
that a significant portion of their compensation is aligned to unitholder return. To illustrate this pay-for-performance
linkage, in the event of bottom quartile performance the total compensation payouts to Named Executive Officers
would be reduced by approximately 30 per cent to 45 per cent.
For employee retention purposes, it is ARC Resources' policy to grant Whole Unit Plan awards twice
yearly (currently in March and September).
The following table shows the portion of Whole Unit Plan awards which are granted as RTUs and PTUs to
the Named Executive Officers.
Executive Level
CEO
CFO and COO
Other Executives

PTUs
90%
80%
65%

RTUs
10%
20%
35%

Ownership Guidelines
The Trust maintains ownership guidelines for officers as a way of further aligning executive and unitholder
interests. The CEO is expected to own Trust Units representing a minimum of three times annual base salary, while
other executives are expected to own Trust Units representing a minimum of two times base salary. As of
December 31, 2009 each of the Named Executive Officers was in compliance with the Trust Unit ownership
guidelines.
The following table illustrates the ownership holdings of the Named Executive Officers:
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John P. Dielwart
Myron M. Stadnyk
Steven W. Sinclair
Terry M. Anderson
Douglas J. Bonner

Direct and Indirect
Ownership at
December 31, 2009(1)
382,507
143,275
148,803
38,275
63,135

Value at
12/31/09(2)
($)
7,627,190
2,856,904
2,967,132
763,204
1,258,912

Minimum Trust Unit
ownership requirement
($)
1,500,000
900,000
620,000
512,600
560,000

Complies with
guidelines
Yes
Yes
Yes
Yes
Yes

Notes:
(1)
(2)

In determining compliance with the guidelines, Exchangeable Shares are converted into Trust Units at the applicable
exchange rate and are included in the direct ownership amount. RTUs are included in this number, but not PTUs.
Value calculated using a closing price of $19.94 on December 31, 2009.

2009 Compensation Decisions
Base Salary
For the CEO and most of the other Named Executive Officers, base salaries were frozen in 2009 taking into
account market comparative information and the challenging economic environment within the oil and gas industry.
Annual Incentive and Long-Term Incentives
The Compensation Committee reviewed the CEO's performance on several specific corporate and
individual goals and objectives. These included goals relating to asset quality and growth strategy, operating costs,
administrative costs, reserve replacement ratios and costs, recycle ratios, financial returns, balance sheet strength,
payout ratios, production levels on an absolute and per unit basis, reserve levels on an absolute and per unit basis
and changes therein on an absolute and debt adjusted basis, and total unitholder return. In addition, performance
was reviewed in relation to specific goals concerning succession planning and employee development,
organizational cultural issues, corporate governance, safety and environment issues, and community and industry
involvement and leadership.
Performance in all of these areas was reviewed on a stand-alone basis and, to the extent possible, relative to
other oil and gas entities, as previously described. The Board does not use a formulaic approach to determine
incentive awards. Rather, the Board or the Compensation Committee, as applicable, rigorously reviews the
performance of the Trust and the executives and awards annual incentive amounts and long-term incentive awards
on a discretionary basis but always with reference to total compensation.
For 2009, the Board assessed the CEO's performance as described above and this assessment formed the
basis for determining Mr. Dielwart's annual and long term incentives at a level resulting in his total compensation
falling slightly above the 75th percentile which is consistent with ARC's compensation philosophy.
The Compensation Committee further reviewed the performance of the other Named Executive Officers
relative to accomplishments and results in their respective areas of responsibility. Annual and long term incentives
were then awarded resulting in total compensation being at or above the 75th percentile for these individuals.
The total compensation for the CEO is shown in the table below and is calculated in the same manner as in
the Summary Compensation Table.
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CEO
Short-term Compensation
Salary
Bonus
All other compensation
Whole Unit Plan awards granted during the year
Total compensation

2009
($)

2008
($)

2007
($)

500,000
650,000
37,050
1,120,010
2,307,060

500,000
650,000
37,050
1,120,045
2,307,095

435,000
612,500
282,500(1)
1,046,218
2,376,218

Notes:
(1)
(2)
(3)

$250,000 of this amount represent a deferred retention payment which became payable over five years by ARC
Resources on August 28, 2002 and represent a deferred payment of a portion of the proceeds of the management
internalization transaction of ARC Resources.
For more information on the valuation of the Whole Unit Plan awards, see "Summary Compensation Table – Value of
Whole Unit Plan Awards".
All employees (including Named Executive Officers) are provided with an amount equal to seven per cent of salary
plus an additional $2,050 that may be used for the purposes of benefits or group RRSP contributions or may be taken as
cash. The value of "All other compensation " in the table above includes this amount.

Performance Graph
The following graph illustrates changes from December 31, 2004 to December 31, 2009, in cumulative
Unitholder return, assuming an initial investment of $100 in Trust Units with all cash distributions reinvested,
compared to the S&P/TSX Composite Index, the S&P/TSX Oil and Gas Exploration and Production Index and the
S&P/TSX Capped Energy Trust Index, with all dividends and distributions reinvested.
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(1)

ARC Energy Trust
S&P/TSX Composite Index(2)
S&P/TSX Oil and Gas Exploration and
Production Index(2)
S&P/TSX Capped Energy Trust Index(2)

2004/12
100.00
100.00
100.00

2005/12
162.63
124.25
173.65

2006/12
149.81
145.70
175.95

2007/12
153.37
160.04
193.77

2008/12
168.50
107.21
134.13

2009/12
180.22
144.78
190.75

Annualized
Return %
12.5
7.7
13.8

100.00

149.38

143.82

148.51

108.31

155.51

9.2

Notes:
(1)
(2)

Incorporates the actual cash distributions.
Total Return Index.

Aggregate compensation levels for Named Executive Officers increased on a year by year basis over the
period 2004 to 2007, and remained relatively flat in 2008 and 2009. This is generally consistent with the trend of
total return on investment charted for the Trust in the performance graph above for the years 2004 through 2009.
The exception was a decrease in total unitholder return in 2006 which resulted from the announcement by the
Federal government on October 31, 2006 that it would apply a tax at the trust level on distributions of certain trusts
such as ARC commencing January 1, 2011. Notwithstanding this decrease in total unitholder return, the Trust
performed in the top quartile relative to its peers in 2006.
The total compensation for the CEO and the aggregate compensation for the CEO, the Senior Vice
President and Chief Financial Officer ("CFO") and each of the remaining Named Executive Officers, unitholder
total return, year-end market capitalization of the Trust and cash flow from operating activities for the Trust for the
three years ended December 31, 2009 are shown below:
CEO Total Compensation
Total Compensation of top five Highest Compensated Executives
(including the CEO and CFO) (1)
Total Compensation of top five Highest Compensated Executives
(including the CEO and CFO) as a per cent of Total Market
Capitalization
Total Compensation of top five Highest Compensated Executives
(including the CEO and CFO) as a per cent of Cash Flow from
Operating Activities
Unitholder Total Return
Year-end Total Market Capitalization (in billions)
Cash Flow from Operating Activities (in millions)

2009 (2)
$2.3 million
$7.2 million

2008 (2)
$2.3 million
$7.2 million

2007 (2)
$2.4 million
$7.4 million

0.15%

0.16%

0.17%

1.45%

0.76%

1.05%

7.0%
$4.8
$497.4

9.9%
$4.4
$944.4

2.4%
$4.3
$704.9

Notes:
(1)
(2)

Total Compensation includes salary, Whole Unit Plan awards, bonus, other annual compensation, and is calculated in
the same manner as in the Summary Compensation Table.
Named Executive Officers for 2007 were different than Named Executive Officers for 2008 and 2009. In 2007 Mr.
David Carey was a Named Executive Officer and Mr. Terry Anderson replaced Mr. David Carey as a Named Executive
Officer in 2008 and 2009.

SUMMARY COMPENSATION TABLE
The following table provides for the periods indicated a summary of information concerning the
compensation of the CEO and CFO of ARC Resources and the three most highly compensated executive officers
(or the three most highly compensated individuals acting in a similar capacity) of ARC Resources, other than the
CEO and CFO, at the end of the year ended December 31, 2009 whose total compensation was more than $150,000
(each a "Named Executive Officer" and collectively the "Named Executive Officers").
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Non-Equity Incentive Plan
Compensation

Name and Principal
Position
John P. Dielwart
Chief Executive Officer
Myron M. Stadnyk (6)
President and Chief
Operating Officer
Steven W. Sinclair
Senior Vice-President,
Finance and Chief Financial
Officer
Terry M. Anderson
Vice-President, Operations
Douglas J. Bonner (7)
Senior Vice-President,
Corporate Development

Bonus(2)
($)
650,000
650,000
500,000
500,000

Long-Term
Incentive
Plans(3)
N/A
N/A
N/A
N/A

All Other
Compensation(4) (5)
($)
37,050
37,050
33,550
31,800

Total
Compensation
($)
2,307,060
2,307,095
1,763,555
1,736,825

Year
2009
2008
2009
2008

Salary
($)
500,000
500,000
450,000
425,000

Whole
Unit Plan
Awards(1)
($)
1,120,010
1,120,045
780,005
780,025

2009
2008

310,000
310,000

570,031
570,039

300,000
300,000

N/A
N/A

23,750
23,750

1,203,781
1,203,788

2009
2008
2009
2008

256,300
227,500
280,000
265,000

450,020
450,020
460,016
460,037

270,000
315,000
200,000
200,000

N/A
N/A
N/A
N/A

19,991
17,975
21,650
20,600

996,311
1,010,495
961,666
945,637

Notes:
(1)

(2)
(3)
(4)

(5)
(6)
(7)

Whole Unit Plan awards are granted in March and September of each year. PTUs vest and are paid out at the end of a
three year period and are subject to a performance multiplier between zero and two. RTUs vest and are paid out in
three equal tranches on the anniversary date of the date of grant each year for three years. Award values are based on
the number of units granted multiplied by the 10 day weighted average price of the Trust Units ending immediately
prior to the grant date ("grant date price"). In 2009 there were two grants: a grant in March for which the grant date
price was $12.18 per unit and a grant in September for which the grant date price was $17.41 per unit. In 2008 there
were two grants: a grant in March for which the grant date price was $25.62 per unit and a grant in September for
which the grant date price was $25.88 per unit. Upon vesting, additional amounts are paid for the cash equivalent of reinvested distributions throughout the vesting period. See "Value of Whole Unit Plan Awards" below.
Bonus amounts represent amounts earned during the fiscal year. Thirty-five per cent of Mr. Dielwart's 2009 bonus is
scheduled to be paid in the second quarter of 2010. Eighteen per cent of Mr. Sinclair's, Mr. Stadnyk's and Mr. Bonner's
2009 bonus amounts are scheduled to be paid in the second quarter of 2010.
ARC does not have a non-equity long-term incentive plan.
Amounts exclude the value of perquisites received by each of the Named Executive Officers, including property or
other personal benefits provided to the Named Executive Officers that are not generally available to all employees.
The value of such perquisites were not in the aggregate greater than $50,000 or 10 per cent of the Named Executive
Officer's total salary for the financial year.
All employees (including Named Executive Officers) are provided with an amount equal to seven per cent of salary
plus an additional $2,050 that may be used for the purposes of benefits or group RRSP contributions or may be taken in
cash. The value of "All Other Compensation" includes this amount.
Mr. Stadnyk was promoted to President and COO effective February 1, 2009.
Mr. Bonner's salary in 2008 was prorated from $280,000 to $265,000 due to additional unpaid vacation time taken
within the year.

Value of Whole Unit Plan Awards
The award value of Whole Unit Plan awards for compensation purposes has been determined by
multiplying the number of awards granted by the weighted average trading price of the Trust Units of the Trust for
the 10 days immediately prior to the grant date. Furthermore, in respect of PTUs, the amount calculated in
accordance with the above formula has been multiplied by the target performance multiplier of one. This method of
determining the award value has been used as such amount represents the dollar value used by the Compensation
Committee or the Board, as applicable, when awards were granted to the individuals in the table above. The award
value as determined in this manner does not include estimated accrued distributions for the Trust Units underlying
the awards granted as future distribution amounts are unknown at the time of the grant and therefore are not taken
into consideration when the awards are granted.
The award value as determined above differs from the accounting value for awards which is used by the
Trust in it's financial statements, which accounting value is calculated in accordance with the Canadian Institute of
Chartered Accountants handbook section 3870 and uses the intrinsic valuation method as the participants of the plan
receive a cash payment on a fixed vesting date. The intrinsic valuation method includes an estimated amount of re-
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invested distributions over the life of the unit based on distribution levels in place at the time of the grant as well the
current performance multiplier for PTUs, which is considered to be a one at the time of the grant. This intrinsic
value is recalculated at each reporting date based on the Trust Unit price, the distribution levels in place at that time
as well as the performance multiplier for PTUs. Using this intrinsic valuation methodology, the accounting values
for the Whole Unit Plan awards at the grant date would be greater by approximately 15 per cent for directors and
approximately 25 per cent for the Named Executive Officers than the respective award values.
Whole Unit Plan Awards to Named Executive Officers – Unvested at Year End
The following sets forth information in respect of Whole Unit Plan awards to the Named Executive
Officers under the Whole Unit Plan which are outstanding as at December 31, 2009 and which had not vested as at
such date. Should ARC's total return performance be in the bottom quartile, a performance multiplier of zero is
applied to the PTUs thereby ensuring that the Named Executive Officers long term incentive compensation is
minimized.
Whole Unit Plan Awards
RTUs(1)

Name
John P.
Dielwart

Year
of
award
2009
2008
2007

Myron M.
Stadnyk

2009
2008
2007

Steven W.
Sinclair

2009
2008
2007

Terry M.
Anderson

2009
2008
2007

Douglas J.
Bonner

2009
2008
2007

Number
of
awards
that
have not
vested
5,682
2,661
1,613
9,956
7,915
3,706
1,838
13,459
5,784
2,709
1,765
10,258
7,609
3,118
1,613
12,340
8,168
3,825
2,531
14,524

Year of vesting
2010, 2011, 2012
2010, 2011
2010
2010, 2011, 2012
2010, 2011
2010
2010, 2011, 2012
2010, 2011
2010
2010, 2011, 2012
2010, 2011
2010
2010, 2011, 2012
2010, 2011
2010

PTUs(2)
Estimate
d payout
value of
awards
that have
not
vested(3)
($)
113,299
53,060
32,163
198,522
157,825
73,898
36,650
268,373
115,333
54,017
35,194
204,544
151,723
62,173
32,163
246,059
162,870
76,271
50,468
289,609

Estimated payout value of
awards that have not vested(4)

Year
of
award
2009
2008
2007
2009
2008
2007
2009
2008
2007
2009
2008
2007
2009
2008
2007

Number
of awards
that have
not
vested
75,492
45,912
58,098
179,502
48,617
29,194
30,340
108,151
35,530
21,334
29,137
86,001
25,007
15,373
15,614
55,994
25,172
14,759
20,620
60,551

Year of
vesting
2012
2011
2010

Minimum(4)
($)
Nil
Nil
Nil

2012
2011
2010

Nil
Nil
Nil

2012
2011
2010

Nil
Nil
Nil

2012
2011
2010

Nil
Nil
Nil

2012
2011
2010

Nil
Nil
Nil

Median(5)
($)
1,505,310
915,485
1,158,474
3,579,269
969,423
582,128
604,980
2,156,531
708,468
425,400
580,992
1,714,860
498,640
306,538
311,343
1,116,521
501,930
294,294
411,163
1,207,387

Maximum(6)
($)
3,010,621
1,830,971
2,316,948
7,158,540
1,938,846
1,164,257
1,209,959
4,313,062
1,416,936
850,800
1,162,984
3,429,720
997,279
613,075
622,686
2,233,040
1,003,859
588,589
822,326
2,414,774

Notes:
(1)
(2)
(3)
(4)
(5)
(6)

RTUs vest over a three year period with one-third vesting annually and are not subject to a performance multiplier.
PTUs vest at the end of three years and are subject to a performance multiplier.
Calculated based on the closing price of the Trust Units on December 31, 2009 of $19.94 multiplied by the number of
RTUs on such date, adjusted to reflect re-invested cash distributions made on the underlying Trust Units for the period
from the grant date to December 31, 2009.
Assuming a performance multiplier of zero which would correspond with ARC's total unitholder return being in the
bottom quartile.
Assuming a performance multiplier of one which would represent ARC's total unitholder return being at the median.
Assuming a performance multiplier of two which would represent ARC's total unitholder return being in the top
quartile.

23

Whole Unit Plan Awards and Non-Equity Plan Compensation to Named Executive Officers – Value Vested or
Earned During the Year
The following sets forth information in respect of Whole Unit Plan awards to the Named Executive
Officers, the value of Whole Unit Plan awards which vested during the year ended December 31, 2009 and value of
non-equity incentive plan compensation earned during the year.
Whole Unit Plan Awards
RTUs(1)

Name
John P. Dielwart

Year
of
award
2008
2007
2006

Myron M. Stadnyk

2008
2007
2006

Steven W. Sinclair

2008
2007
2006

Terry M. Anderson

2008
2007
2006

Douglas J. Bonner

2008
2007
2006

Number of
awards that
vested
1,285
1,561
1,388
4,234
1,790
1,779
1,594
5,163
1,308
1,709
1,639
4,656
1,506
1,563
1,637
4,706
1,847
2,450
2,265
6,562

PTUs(2)
Value of
awards that
vested(3)
($)
18,977
23,418
20,255
62,650
26,433
26,683
23,011
76,127
19,320
25,634
23,796
68,750
22,238
23,442
23,921
69,601
27,278
36,744
33,038
97,060

Year
of
award
2006

Number of
awards that
vested
38,766

Value of
awards that
vested(4)
($)
1,125,234

Bonus(5)
($)
650,000

2006

22,524

635,027

500,000

2006

23,065

653,874

300,000

2006

15,625

449,213

270,000

2006

15,726

443,806

200,000

Notes:
(1)
(2)
(3)
(4)

(5)

RTUs vest over a three year period with one-third vesting annually and are not subject to a performance multiplier.
PTUs vest at the end of three years and are subject to a performance multiplier.
Calculated based on the 10 day weighted average price of the Trust Units ending immediately prior to the vesting date
multiplied by the number of RTUs adjusted to reflect re-invested cash distributions on the underlying Trust Units from
the grant date to the vesting date.
Calculated based on the 10 day weighted average price of the Trust Units ending immediately prior to the vesting date
multiplied by the number of PTUs on such date, adjusted to reflect re-invested cash distributions made on the
underlying Trust Units for the period from the grant date to the vesting date and further multiplied by the applicable
performance multiplier which was two.
Bonus amounts represent amounts earned during the fiscal year. Thirty-five per cent of Mr. Dielwart's 2009 bonus is
scheduled to be paid in the second quarter of 2010. Eighteen per cent of Mr. Sinclair's, Mr. Stadnyk's and Mr. Bonner's
2009 bonus amounts are scheduled to be paid in the second quarter of 2010.

TERMINATION AND CHANGE OF CONTROL BENEFITS
Employment Agreements
The CEO and the other Named Executive Officers of ARC Resources are subject to terms of employment
which continue indefinitely and provide for payment of the executive's annual base salary and participation in
certain benefits provided by ARC Resources. Each of the Named Executive Officers agrees to devote full time
efforts to the business of ARC Resources and not to engage in consulting work or any trade or business which may
compete, conflict or interfere with the performance of the executive. The employment agreements contain
provisions providing for the payment by ARC Resources to the executive officers of certain amounts and benefits in
the event of termination and in the event of a "change of control."
The Company is entitled to terminate its employment agreements with any of the Named Executive
Officers any time for just cause and is then obligated to pay such executive's gross salary through to the termination
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date and accrued and unused vacation. The executive officers are entitled to terminate their employment with the
Company within two months following any of the following events (each a "termination event"): (a) any adverse
change in the executive's title or office; (b) any material reduction in the executive's position, duties, or
responsibilities with ARC Resources; (c) any action adversely affecting the executive's participation in, or reducing
the executive's rights under or pursuant to any benefit in which the executive was entitled to participate as at the date
of the employment agreement, when considered as a whole package; (d) relocation of the executive to a city or
community other than the City of Calgary; (e) material breach by the Company of any material provision of the
employment agreement. As at December 31, 2009 in the case of a termination event, the CEO would have received
24 months base salary and bonus and all other officers would have received 18 months base salary and bonus.
Lastly, a Named Executive Officer is also entitled to terminate his or her employment arrangement at any time on
one months notice and is entitled to be paid his or her base salary to the date of termination.
In the event of a change of control as described below the CEO's agreement has a 'single trigger'.
Specifically, upon change of control the CEO is eligible to receive the compensation promised in the agreement.
For other officers there is a 'double trigger'. Specifically, the change of control must be coupled with a termination
event for payout to occur. The payment that the CEO and the other Named Executive Officers are entitled to receive
in these circumstances is the same as if a termination event had occurred.
A change of control is generally defined as a change in registered or beneficial ownership or control which
results in a person or persons acting jointly in concert holding, owning or controlling, directly or indirectly, more
than 66 2/3 per cent of the outstanding Trust Units of the Trust, (other than as a result of a transaction or series of
transactions which the Board of Directors determines should not constitute a change of control); the sale, lease or
transfer of all or substantially all of the directly or indirectly held assets of the Trust (other than pursuant to an
internal reorganization); or any determination by the Board of Directors that a change of control has occurred or is
about to occur.
Whole Unit Plan
The Whole Unit Plan provides that in the event that an employee (including the CEO and the other Named
Executive Officers) is terminated, whether for cause or otherwise, the Whole Unit Plan awards held by such
employee are terminated without payment. Furthermore, in the event that an employee (including the CEO and the
other Named Executive Officers) voluntarily resigns, the Whole Unit Plan awards held by such employee are
terminated without payment unless the employee is retiring and is over the age of 55. In the event of retirement, the
Whole Unit Plan awards held by such employee which were granted less than one year prior to the date of
retirement are terminated and Whole Unit Plan awards held by such employee which were granted more than one
year prior to the date of retirement are unaffected and continue to vest.
In the event of a change of control as described above, all outstanding Whole Unit Plan awards (including
those held by the CEO and the other Named Executive Officers) immediately vest. If a change of control had
occurred on December 31, 2009, the financial liability of the Trust in respect of all outstanding Whole Unit Plan
awards held by officers and employees of ARC Resources would have been approximately $52.9 million.
Payments to Named Executive Officers
The following table illustrates the payments that would have been made to each of the Named Executive
Officers pursuant to their employment agreements and Whole Unit Plan awards held by them as a result of a change
of control, resignation or termination event assuming such events occurred on December 31, 2009.
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Name
John P. Dielwart
Myron M. Stadnyk
Steven W. Sinclair
Terry M. Anderson
Doug J. Bonner

Triggering Event
Change in Control
Resignation
Termination Event
Change in Control
Resignation
Termination Event
Change in Control
Resignation
Termination Event
Change in Control
Resignation
Termination Event
Change in Control
Resignation
Termination Event

Payment Pursuant
to Employment
Agreement ($)
2,300,000
2,300,000
1,425,000
915,000
823,200
720,000

Payment Pursuant
to Whole Unit Plan
Awards (1) (2)
($)
4,258,894
2,640,289 (3) (4)
-(5)
2,599,201
2,185,655
1,447,108
1,690,401
-

Total ($)
6,558,894
2,640,289
2,300,000 (5)
2,599,201
1,425,000
2,185,655
915,000
1,447,108
823,200
1,690,401
720,000

Notes:
(1)
(2)
(3)
(4)

(5)

All RTUs and PTUs were valued using a December 31, 2009 closing price of $19.94.
All PTUs were valued at their current performance factor, except those active for less than one year which are valued at
one.
Assuming that Mr. Dielwart, who is over the age of 55, retires from ARC Resources. If this is not the case then all
Whole Unit Plan awards held by Mr. Dielwart will terminate without payment.
This amount represents the value on December 31, 2009 of Mr. Dielwart's unvested Whole Unit Plan awards that he
would retain in the event of his retirement. The actual amount that will be paid to Mr. Dielwart on the vesting of such
awards will depend on the closing price of the Trust Units of ARC on the vesting date and the performance factor
determined on the vesting date and may be lower or higher than $2,640,289.
In the case of a termination event, Mr. Dielwart, may elect to retire in which case he will be entitled to retain all
unvested Whole Unit Plan awards held by him which were granted more than one year prior to his retirement in
addition to his entitlement to payment under his employment arrangement.

The maximum liability of the Trust provided under all employment agreements and the Whole Unit Plan as
of December 31, 2009 was approximately $71.6 million including the above listed amounts for the Named
Executive Officers.
The Board of Directors has determined that the conversion of the Trust to a corporation, as currently
planned, will not constitute a change of control and as a result no payments will be made under any employment
agreements or the Whole Unit Plan as a result of "change of control" provisions on such conversion.
CORPORATE GOVERNANCE DISCLOSURE
National Instrument 58-101 entitled "Disclosure of Corporate Governance Practices" ("NI 58-101")
requires that if management of an issuer solicits proxies from its security holders for the purpose of electing
directors that certain prescribed disclosure respecting corporate governance matters be included in its management
information circular. The TSX also requires listed companies to provide, on an annual basis, the corporate
governance disclosure which is prescribed by NI 58-101.
The prescribed corporate governance disclosure for the Trust is that contained in Form 58-101F1 which is
attached to NI 58-101 ("Form 58-101F1 Disclosure").
The Board of Directors of ARC Resources is responsible for the overall stewardship and governance of the
Trust, and has put in place standards and benchmarks by which that responsibility can be measured.
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Set out below is a description of the Trust's current corporate governance practices, relative to the Form 58101F1 Disclosure (which is set out below in bold type).
1.

Board of directors
(a)

Disclose the identity of directors who are independent.
The Board of Directors of ARC Resources has determined that the following eight (8) directors of
ARC Resources are independent within the meaning of NI 58-101, which proscribes that such
director is independent if he has no material relationship with the Trust or ARC Resources. A
material relationship is a relationship which could in the view of the Board of Directors be
reasonably expected to interfere with the exercise of a member's independent judgment.
Walter DeBoni
Fred J. Dyment
James C. Houck
Michael M. Kanovsky
Harold N. Kvisle
Kathleen M. O'Neill
Herbert C. Pinder Jr.
Mac H. Van Wielingen
During 2009, Mr. John Stewart was a member of the board and considered to be independent
within the meaning of NI 58-108. Mr. Stewart did not stand for re-election in 2009. In 2009, Mr.
Kvisle and Ms. O'Neill joined the board of directors. The board has determined that Mr. Kvisle
and Ms. O'Neill are both independent within the meaning of NI 58-108.

(b)

Disclose the identity of directors who are not independent, and describe the basis for that
determination.
The Board of Directors has determined that John Dielwart is not independent. John Dielwart is
not considered to be independent as he is the Chief Executive Officer.

(c)

Disclose whether or not a majority of directors are independent. If a majority of directors are not
independent, describe what the board of directors (the board) does to facilitate its exercise of
independent judgment in carrying out its responsibilities.
The Board of Directors has determined that a majority of the directors are independent. There are
nine directors in total, eight of whom are independent.

(d)

If a director is presently a director of any other issuer that is a reporting issuer (or the equivalent)
in a jurisdiction or a foreign jurisdiction, identify both the director and the other issuer.
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Name of Director

Names of Other Reporting Issuers

Names of Private Companies

Walter DeBoni

Niko Resources Inc.
PetroWest Energy Services Ltd.
Sterling Resources Ltd.

Bountiful Resources Ltd.

John P. Dielwart

Nil

Nil

Fred J. Dyment

Tesco Corporation
Transglobe Energy Corp.
WesternZagros Resources Ltd.

Avalon Resources Ltd.

James C. Houck

WesternZagros Resources Ltd.
The Churchill Corporation

Nil

Michael M. Kanovsky

Argosy Resources Ltd.
Bonavista Energy Trust
Devon Energy Inc
Pure Technologies Inc.
TransAlta Inc.

C2Sky Inc.
Kinwest Energy Inc.
Seven Generations Energy Ltd.
Sky Energy Corporation
Sunwest Canada Energy Limited
United Active Living Inc.

Harold N. Kvisle

TransCanada Corporation
Bank of Montreal

Nil

Kathleen M. O'Neill

Finning International
Invesco Trimark Funds
TMX Group Inc.

Canadian Tire Bank

Herbert C. Pinder, Jr.

Viterra

Cavalier Enterprises Ltd.
Huron Energy
Tournament Exploration

Mac Van Wielingen

Nil

Alberta Investment Management
Corporation (AIMco)
ARC Financial Corporation

Private companies noted above are private companies other than family holding companies or
investment companies.
Disclose whether or not the independent directors hold regularly scheduled meetings at which
non-independent directors and members of management are not in attendance. If the independent
directors hold such meetings, disclose the number of meetings held since the beginning of the
issuer's most recently completed financial year. If the independent directors do not hold such
meetings, describe what the board does to facilitate open and candid discussion among its
independent directors.
The independent directors meet without members of management (which includes Mr. Dielwart,
the Chief Executive Officer, who is the only non-independent director) at the end of every meeting
of the Board of Directors and every meeting of any committee of the Board of Directors unless the
members have all indicated that there is no need for an in camera session at that specific meeting.
The number of meetings held in 2009 is disclosed below.
(e)

Disclose whether or not the chair of the board is an independent director. If the board has a chair
or lead director who is an independent director, disclose the identity of the independent chair or
lead director, and describe his or her role and responsibilities. If the board has neither a chair that
is independent nor a lead director that is independent, describe what the board does to provide
leadership for its independent directors.
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The Board of Directors has determined that the chair of the board, Mac Van Wielingen, is an
independent director within the meaning of NI 58-101. The Board of Directors, in conjunction
with the Policy and Board Governance Committee and Mr. Van Wielingen, has developed broad
terms of reference for the chair of the Board of Directors which includes managing and developing
a more effective board and ensuring that such Board of Directors can function independently of
management and working with management to monitor and influence strategic management and
shareholder and other party relations.
The Board of Directors has also determined that the vice chair, Walter DeBoni, is an independent
director within the meaning of NI 58-101. In general terms the Vice-Chairman will, at the request
of the Chairman, assist the Chairman in managing the affairs of the Board of Directors and its
committees including assisting the Chairman in ensuring the Board of Directors is organized
properly, functions effectively and meets its obligations and responsibilities.
(f)

Disclose the attendance record of each director for all board meetings held since the beginning of
the issuer's most recently completed financial year.
The attendance record of each director for all board meetings and meetings of any committee of
the board for the financial year ended December 31, 2009 is set forth below.
BOARD COMMITTEES MEETINGS

DIRECTORS
as at December
31, 2009
Mac H. Van
Wielingen
Walter DeBoni
John P. Dielwart
Fred J. Dyment
James C. Houck
Michael M.
Kanovsky
Harold N.
Kvisle
Kathleen M.
O'Neill
Herbert C.
Pinder, Jr.

BOARD
MEETINGS
No.
Per Cent
12 of 12
100
12 of 12
12 of 12
12 of 12
12 of 12
11 of 12

100
100
100
100
92

5 of 6

83

6 of 6

100

11 of 12

92

AUDIT
No.

GOV.
No.
6 of 6

5 of 5

6 of 6

5 of 5
5 of 5

HS&E
No.

HR &
COMP.
No.
7 of 7

RISK
No.
6 of 6
6 of 6

5 of 5
5 of 5
5 of 5

4 of 4
6 of 6
2 of 2

2 of 2
6 of 6

RESERVES
No.

4 of 4

6 of 6
6 of 6

Overall
Attendance
Per Cent
100
100
100
100
100
97
88

3 of 3

100

6 of 7

96

The composition of the board committees was restructured in June 2009 with the addition of Mr.
Kvisle and Ms. O'Neill to the board. The above table denotes the number of meetings attended
while being a member of the respective committee.
Mr. Kvisle was elected as a member of the board and as a member of the Health, Safety and
Environment Committee effective at the close of business on May 20, 2009.
Ms. O'Neill was added to the board and as a member of the Human Resources and Compensation
Committee and the Audit Committee on June 1, 2009.
Mr. Dielwart, the Chief Executive Officer, is invited to all and attends virtually all of the meetings
of the committees of the Board of Directors.
2.

Board Mandate – Disclose the text of the board's written mandate. If the board does not have a written
mandate, describe how the board delineates its role and responsibilities.
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The Charter of the Board of Directors is attached to this Information Circular – Proxy Statement as
Schedule A. The mandate of the Board of Directors is attached to this Information Circular – Proxy
Statement as Schedule B.
3.

Position Descriptions
(a)

Disclose whether or not the board has developed written position descriptions for the chair and the
chair of each board committee. If the board has not developed written position descriptions for the
chair and/or the chair of each board committee, briefly describe how the board delineates the role
and responsibilities of each such position.
The Board of Directors has developed written position descriptions for the chair of the Board of
Directors and the chair of each committee of the Board or Directors. The position descriptions are
available on the Trust's website under the Corporate Governance section.

(b)

Disclose whether or not the board and CEO have developed a written position description for the
CEO. If the board and CEO have not developed such a position description, briefly describe how
the board delineates the role and responsibilities of the CEO.
The Board of Directors, in conjunction with the CEO, has developed a written position description
for the CEO. The position description is available on the Trust's website under the Corporate
Governance section.

4.

Orientation and Continuing Education
(a)

Briefly describe what measures the board takes to orient new directors regarding (i) the role of the
board, its committees and its directors, and (ii) the nature and operation of the issuer's business.
The Board of Directors provides new directors with access to all background documents of the
Trust, including all corporate records and prior board materials. They are also provided with
relevant research articles on the industry and the company. New members of the Board of
Directors are invited to meet with all officers of the Trust for orientation as to the nature and
operations of the business and are invited to all meetings of committees of the Board of Directors.

(b)

Briefly describe what measures, if any, the board takes to provide continuing education for its
directors. If the board does not provide continuing education, describe how the board ensures that
its directors maintain the skill and knowledge necessary to meet their obligations as directors.
Presentations are made regularly to the Board of Directors and Committees to educate and inform
them of changes within ARC Resources and on appropriate other subjects such as regulatory and
industry requirements and standards, capital markets and commodity pricing. During 2009
specific presentations from an energy economist and an oil and gas equity analyst were provided
at the board's annual strategy session. Field tours of the Dawson British Columbia gas field and of
the CO2 Enhanced Oil Recovery Pilot at Redwater Alberta were also provided to some directors.
The Policy and Board Governance Committee reviews information on available external
educational opportunities and ensures that Directors are aware of the opportunities. ARC
Resources has approved a policy of paying for any education courses for any members of the
Board of Directors relating to corporate governance, financial literacy or related matters. During
2009, ARC's Chair of the Human Resources and Compensation Committee attended a two week
program on Executive Compensation at Harvard University. ARC Resources also pays for
membership dues for each of the Directors in an appropriate organization that provides relevant
publications and educational opportunities.
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5.

Ethical Business Conduct
(a)

Disclose whether or not the board has adopted a written code for the directors, officers and
employees. If the board has adopted a written code:
(i)

disclose how a person or company may obtain a copy of the code;
The Board of Directors has adopted a written Code of Business Conduct and Ethics
applicable to all members of ARC Resources, including directors, officers and employees
and a Code of Ethics for Senior Financial Officers applicable to all senior financial
officers, each of which is located on SEDAR at www.sedar.com. Both documents are
also available on the Trust's website under the Corporate Governance section.

(ii)

describe how the board monitors compliance with its code, or if the board does not
monitor compliance, explain whether and how the board satisfies itself regarding
compliance with its code; and
The Board of Directors monitors compliance with the Code of Ethics for Senior Financial
Officers through the activities of the Policy and Board Governance Committee, which
requires quarterly certifications by its senior financial officers as to their compliance with
the code. The Committee monitors compliance with the Code of Business Conduct and
Ethics through an annual sign off, that is completed by all employees of ARC Resources
including senior management. Employees were asked to confirm that they have read,
understood, complied with the code and have reported any known violations of the code.
In addition, the Trust has a "whistleblower" policy which provides a procedure for the
submission of information by any director, officer, employee or external party relating to
possible violations of the code.

(iii)

provide a cross-reference to any material change report filed since the beginning of the
issuer's most recently completed financial year that pertains to any conduct of a director
or executive officer that constitutes a departure from the code.
There were no material change reports filed pertaining to any conduct of a director or
executive officer that constitutes a departure from the code.

(b)

Describe any steps the board takes to ensure directors exercise independent judgment in
considering transactions and agreements in respect of which a director or executive officer has a
material interest.
The Board of Directors has adopted a Code of Business Conduct and Ethics which is applicable to
directors.
ARC Resources is engaged in the oil and gas business. In general, the private investment
activities of directors are not prohibited, however, should an existing investment pose a potential
conflict of interest the potential conflict should be disclosed to the President or the Board of
Directors.
It is acknowledged that directors may be directors or officers of other entities engaged in the oil
and gas business, and that such entities may compete directly or indirectly with ARC Resources.
Any director which is a director or officer of any entity engaged in the oil and gas business is
required to disclose such occurrence to the Board of Directors. Any director of ARC Resources
who is actively engaged in the management of, or who owns an investment of one per cent or
more of the outstanding shares, in public or private entities is required to disclosure such holding
to the Board of Directors. In the event that any circumstance should arise as a result of such
positions or investments being held or otherwise which in the opinion of the Board of Directors
constitutes a conflict of interest which may reasonably affect such person's ability to act with a
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view to the best interests of ARC Resources, the Board of Directors will take such actions as are
reasonably required to resolve such matters with a view to the best interests of the Trust. Such
actions, without limitation, may include excluding such directors from certain information or
activities of ARC Resources.
In accordance with the Business Corporations Act (Alberta), directors who are a party to or are a
director or an officer of a corporation who is a party to a material contract or material transaction
or a proposed material contract or proposed material transaction are required to disclose the nature
and extent of their interest and not to vote on any resolution to approve the contract or transaction.
In certain cases an independent committee may be formed to deliberate on such matters in the
absence of the interested party.
(c)

Describe any other steps the board takes to encourage and promote a culture of ethical business
conduct.
ARC Resources distributes to each new employee and reviews annually with its employees the
Code of Business Conduct and Ethics. The Code of Business Conduct and Ethics is signed off
annually by all employees including senior management. In addition, ARC Resources conducts a
mandatory annual survey titled "Measuring the Strength of the Workplace" which in part inquires
as to the vision, values and culture at ARC Resources with a view to emphasizing and
strengthening the culture of honesty, integrity, respect and accountability in the workplace.
Management reviews the results of the survey with the board and the Human Resources and
Compensation Committee.

6.

Nomination of Directors
(a)

Describe the process by which the board identifies new candidates for board nomination.
The Policy and Board Governance Committee reviews the makeup of the Board and Committees
annually and is responsible for identifying and recommending to the Board of Directors new
candidates to the Board of Directors. The committee considers the strengths, knowledge and
constitution of the members of the Board of Directors and the committee's perception of the needs
of the Trust. Some of the areas considered include: corporate executive experience, oil and gas
operational experience, financial acumen, and knowledge in the areas of compensation,
governance and health, safety and environment. Character and behavioural qualities including
credibility, integrity and communication skills are also taken into account when recruiting new
directors.
On an annual basis, board members are required to fill in a "Skills Matrix" where they rate their
knowledge and abilities as outlined in the following areas: enterprise management, operations,
health, safety and environment, financial literacy, financial expertise, marketing, global business
experience, human resources, business development, change management, reserves evaluation,
corporate governance and risk evaluation. The committee considers the skills set of the board
when considering new candidates.
During 2008 the board hired an external consultant that specializes in director searches to
supplement the list of potential directors identified by the nominating committee. This search
resulted in the addition of Ms. O'Neill to the board in June 2009.

(b)

Disclose whether or not the board has a nominating committee composed entirely of independent
directors. If the board does not have a nominating committee composed entirely of independent
directors, describe what steps the board takes to encourage an objective nomination process.
The Policy and Board Governance Committee is comprised of only independent Directors.
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(c)

If the board has nominating committee, describe the responsibilities, powers and operation of the
nominating committee.
The Policy and Board Governance Committee has within its mandate the responsibilities of the
nominating committee. The committee is responsible for identifying and recommending to the
board new candidates for appointment or nomination to the Board of Directors having regard to
the competencies, skills and personal qualities of the candidates and the members of the Board of
Directors and the committee's perception of the needs of the Trust. The committee has developed
and maintains a list of potential nominees. The committee also reviews the slate of directors for
the annual meeting of Unitholders and recommends such slate for approval by the Board of
Directors.

7.

Compensation
(a)

Describe the process by which the board determines the compensation for the issuer's directors
and officers.
Compensation of Directors
The Policy and Board Governance Committee reviews annually the form and amount of
compensation for directors to ensure such compensation reflects the responsibilities and risks of
being an effective director. The committee also conducts such yearly review of directors'
compensation having regard to various governance reports on current trends in directors'
compensation and compensation data for directors of reporting issuers of comparative size to the
Trust.
Compensation of Officers
ARC Resources' compensation plan for its executive officers, including the CEO, consists of a
combination of base salary, bonus payments, and the grant of Performance Awards and Restricted
Awards under the Whole Unit Plan. The Human Resources & Compensation Committee when
making such salary, bonus and other incentive determinations, takes into consideration individual
salaries, bonuses, and benefits paid to executives and CEOs of certain comparable Canadian
conventional oil and gas trusts and mid to large-sized oil and gas companies (the "Industry Peer
Group") with a view to ensuring that the overall compensation packages for each of the executive
officers, including the CEO, are competitive and reflective of the officers performance. In June of
each year, the Human Resources & Compensation Committee revisits the level of bonus awards
taking into account the comparative peer information which is then available. The same criteria as
above applies to the Whole Unit Plan in considering the grant of Performance Awards or the grant
of Restricted Awards. The same competitive standards are applied to all components of the
compensation packages of the executive officers, including the CEO. In general, as the Whole
Unit Plan for the officers is dominated by Performance Awards, if the Trust's performance relative
to its peers is top quartile, the total compensation will be top quartile, similarly if the Trust's
relative performance is bottom quartile, total compensation would be bottom quartile as well.
ARC Resources' compensation plan is intended, as noted above, to be competitive with industry,
so as to act as a retention tool, while at the same time encouraging performance excellence. The
Human Resources & Compensation committee may, however, change the weighting of such
measures from time to time in order to achieve the objectives of the Whole Unit Plan. In addition,
the Human Resources & Compensation Committee will take into account the individual
performance of the participants in determining the awards.
For more information see "Compensation Discussion and Analysis".

(b)

Disclose whether or not the board has a compensation committee composed entirely of
independent directors. If the board does not have a compensation committee composed entirely of
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independent directors, describe what steps the board takes to ensure an objective process for
determining such compensation.
The Human Resources and Compensation Committee is composed entirely of independent
directors.
(c)

If the board has a compensation committee, describe the responsibilities, powers and operation of
the compensation committee.
The Human Resources and Compensation Committee was constituted to assist the board in
meeting their responsibilities by reviewing and, as appropriate, approving:
Overall human resource policies, trends and/or organizational issues including in respect of
recruitment, performance management, compensation, benefit programs, resignations and
terminations, training and development, succession planning and organizational planning and
design.
Compensation, including cash compensation consisting of salary and bonuses, and the number of
Whole Unit Plan units awarded for all ARC staff including the officers of ARC but excluding the
CEO.
In consultation with the Board, undertake an annual performance review with the CEO, and
review the CEO appraisal of Officers' performance. The Committee reviews and provides
recommendations to the Board of Directors on the compensation of the CEO.
Employment contracts or other major agreements for employees.

(d)

If a compensation consultant or advisor has, at any time since the beginning of the issuer's most
recently completed financial year, been retained to assist in determining compensation for any of
the issuer's directors and officers, disclose the identity of the consultant or advisor and briefly
summarize the mandate for which they have been retained. If the consultant or advisor has been
retained to perform any other work for the issuer, state that fact and briefly describe the nature of
the work.
No consultants or advisors were hired during 2009 to assist in determining compensation for any
of ARC Resources' directors or senior officers. ARC Resources uses a variety of independent
research provided by a number of consultants pertaining to the employee compensation packages
of the Industry Peer Group to ensure that the overall compensation packages for the employees are
competitive.

8.

Other Board Committees – If the board has standing committees other than the audit, compensation and
nominating committees, identify the committees and describe their function.
Policy and Board Governance Committee
Members: Walter DeBoni (Chair), Herbert C. Pinder, Jr., Michael M. Kanovsky and Mac H. Van
Wielingen, all of whom are independent directors.
The Policy and Board Governance Committee assists the board in fulfilling its oversight responsibilities
with respect to reviewing the effectiveness of the board and its committees; developing and reviewing the
Trust's approach to corporate governance matters; and reviewing, developing and recommending to the
board for approval, procedures designed to ensure that the board can function independently of
management. The committee annually reviews the need to recruit and recommend new members to fill
vacancies on, or additions to, the board giving consideration to the competencies, skills and personal
qualities of the candidates and of the existing board; and recommends to the board the nominees for
election at each annual meeting. The effectiveness of individual members of the board and the board is
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reviewed through a yearly self-assessment and inquiry questionnaire. The Chair of the Policy and Board
Governance Committee meets with each individual board member on an annual basis to discuss the results
of the questionnaire and any individual concerns.
Health, Safety & Environment Committee
Members: Harold N. Kvisle (Chair), Herbert C. Pinder, Jr. and James C. Houck, all of whom are
independent directors.
The Health, Safety and Environment Committee assists the board in its responsibility for oversight and due
diligence by reviewing, reporting and making recommendations to the board on the development and
implementation of the standards and policies of ARC Resources with respect to the areas of health, safety
and environment. This committee meets separately with management of ARC Resources, which has
responsibility for such matters and reports to the board.
Reserves Committee
Members: James C. Houck (Chair), Fred J. Dyment and Michael M. Kanovsky, all of whom are
independent directors.
The Reserves Committee assists the board in meeting its responsibilities to review the qualifications,
experience, reserve evaluation approach and costs of the independent engineering firm that performs ARC
Resources' reserve evaluation; and to review the annual independent engineering report. The committee
reviews and recommends for approval by the board on an annual basis the statements of reserve data and
other information specified in National Instrument 51-101. The committee also reviews any other oil and
gas reserve report prior to release by the Trust to the public and reviews all of the disclosure in the Annual
Information Form and elsewhere related to the oil and gas activities of the Trust.
Risk Committee
Members: Michael M. Kanovsky (Chair), Mac H. Van Wielingen, Fred J. Dyment and Walter DeBoni, all
of whom are independent directors.
The Risk Committee was formed in February, 2008 to assist the Board in meeting its responsibilities to
generally review the principal business, financial and other risks of the Trust and to ascertain the allocation
of responsibility of the Board, the Risk Committee or other Committee for review of such risks and to
assume primary responsibility for review of risk assessment and risk management relating to hedging and
insurance and the consideration of such matters in light of current risk management policies in place from
time to time. The Committee will assist the Board to ensure that all of the principal risks of the Trust are
reviewed on a regular and appropriate basis.
9.

Assessments – Disclose whether or not the board, its committees and individual directors are regularly
assessed with respect to their effectiveness and contribution. If assessments are regularly conducted,
describe the process used for the assessments. If assessments are not regularly conducted, describe how the
board satisfies itself that the board, its committees, and its individual directors are performing effectively.
On an annual basis, the effectiveness of the Board of Directors, the committees of the Board of Directors
and individual board members is reviewed through a yearly self assessment and inquiry process. A key
component of the process is a four part questionnaire that each member of the board completes. The first
three sections ask the Directors to evaluate the Board and where appropriate the Committees and
Committee Chairs, with regards to Board responsibility, Board operations and Board effectiveness. The
questionnaire provides quantitative rankings for key questions as well as seeking subjective content and
suggestions for improvements in all areas. The data is compiled and reviewed by the Chair of the Policy
and Board Governance Committee and the Board Chair. The data is compiled and presented in summary
form to the Policy and Board Governance Committee for discussion and follow-up as required.
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Each year the Directors perform a self assessment of their work on the Board and its Committees. The
results are compiled and provided to the Board Chair and the Chair of the Policy and Board Governance
Committee. Following this review the Chair of the Policy and Board Governance Committee meets with
all directors individually to engage in a full and frank two way discussion on any issues that either wants to
raise with an emphasis on maximizing the contribution of each director to the Board and continually
improving the effectiveness of the Board.
The final piece of the review process is the compilation of a skills matrix for the Board. As part of the
review process, each Director is asked to rate their strengths in a variety of key subject areas. This data is
compiled into a matrix representing the broad board skills for current directors. This matrix is maintained
so that the Board can identify areas of weakness, if any, and address them through the recruitment of new
members.
Other Matters Relating to the Board of Directors of ARC Resources
The Board of Directors holds regularly scheduled meetings at least quarterly to perform its responsibilities,
including those specific responsibilities delegated to it under the Trust Indenture which includes substantially all
management matters related to the Trust or adopted by the Board. The Board of Directors and members of
management hold strategic planning sessions at least annually. In particular, significant operational decisions and
all decisions relating to: (i) the acquisition and disposition of properties for a purchase price or proceeds in excess
of an amount established by the Board of Directors from time to time; (ii) the approval of capital expenditure
budgets; and (iii) establishment of credit facilities are made by the Board of Directors of ARC Resources. In
addition, the Trustee has delegated certain matters to the Board of Directors of ARC Resources including all
decisions relating to: (i) matters relating to any offers for Trust Units; (ii) issuances of additional Trust Units; and
(iii) the determination of the amount of cash to be distributed.
The Board of Directors and its committees has access to senior management on a regular basis as Mr.
Dielwart, the Chief Executive Officer, is a director and attends all meetings of the Board of Directors along with
other executive officers who are invited to attend directors meetings to provide necessary information to facilitate
decision making activities.
The Board of Directors and the Policy and Board Governance Committee have developed position
descriptions for the Chairman of the Board and the Chief Executive Officer with a view to ensuring that the Board
of Directors can operate efficiently on a fully informed basis independent of management. As such, the Chief
Executive Officer reports directly to the Board of Directors. The Board has determined that none of the directors
who serve on its committees has a material relationship with ARC that could reasonably interfere with the exercise
of a director's independent judgment. The Chairman of the Board is an independent director and, in conjunction
with the Vice-Chairman, is responsible for managing the affairs of the Board and its committees, including ensuring
the Board is organized properly, functions effectively and independently of management and meets its obligations
and responsibilities.
The Charter of the Board of Directors and the Mandate of the Board are attached as Schedule A and B,
respectively, and describe in more detail the general duties of the Board, its composition and retirement policies and
other matters.
The Board, in part, performs its mandated responsibilities through the activities of its six committees: the
Audit Committee, the Risk Committee, the Policy and Board Governance Committee, the Health, Safety and
Environment Committee, the Human Resources and Compensation Committee and the Reserve Committee, all of
which are entirely comprised of independent directors.
Other Matters Relating to the Audit Committee
All of the members of the Audit Committee are independent and financially literate. For more information
relating to the background of the Audit Committee members, see "Matters to be Acted Upon at the Meeting –
Election of Directors of ARC Resources".
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The Audit Committee pre-approves all non-audit services performed by the Trust's external auditor. The
aggregate fees billed by the Trust's external auditor for audit services in 2009 was $733,250 and in 2008 was
$677,834. In addition, there was $63,095 in 2009 and $36,199 in 2008 billed by the Trust's external auditor for
assurance and related services that are reasonably related to the performance of the audit or review of the Trust's
financial statements. These services for the fiscal years ended December 31, 2008 and 2009 also included the
French translation of certain publicly filed financial documents.
The external auditor also billed $nil in 2009 and $114,013 in 2008 for municipal property tax compliance,
tax advice and tax planning.
Code of Business Conduct and Ethics
ARC Resources has adopted and distributed to all of its directors, officers and employees a code of
business conduct and ethics dealing with business integrity, accuracy of records and reporting, conflicts of interest,
insider trading, protection and proper use of the Trust's assets, reporting of illegal or unethical behaviour and other
matters. Employees are required to contact the Chair of the Audit Committee in relation to any concerns as to
questionable accounting, auditing or financial reporting. The code specifically addresses standards of conduct for
senior financial officers and requires a quarterly affirmation of compliance. The code is available on the Trust's
website at www.arcresources.com.
INDEBTEDNESS OF DIRECTORS AND SENIOR OFFICERS AND OTHERS
There is not, and has not been, any indebtedness outstanding from directors or senior officers of ARC
Resources or directors or senior officers of ARC Resources or the Trustee to the Trust or ARC Resources in fiscal
2008 or 2009.
INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS
There were no other material interests, direct or indirect, of directors or senior officers of ARC Resources
or directors and senior officers of ARC Resources, nominees for director of ARC Resources, any Unitholder who
beneficially owns more than 10 per cent of the Trust Units of the Trust (or any director or executive officer of any
such Unitholder), or any known associate or affiliate of such persons, in any transaction during 2009 or in any
proposed transaction which has materially affected or would materially affect the Trust or ARC Resources or any of
their subsidiaries other than as disclosed herein.
INTEREST OF CERTAIN PERSONS AND COMPANIES IN MATTERS TO BE ACTED UPON
Management of ARC Resources is not aware of any material interest of any director, senior officer or
nominee for director of ARC Resources, or of any associate or affiliate of any of the foregoing, in respect of any
matter to be acted on at the Meeting except as disclosed herein.
MISCELLANEOUS
Additional Information
Additional information relating to the Trust is available on SEDAR at www.sedar.com. Financial
information in respect of the Trust and its affairs is provided in the Trust's annual audited comparative financial
statements for the year ended December 31, 2009 and the related management's discussion and analysis. Copies of
the Corporation's financial statements and related management discussion and analysis are available upon request
from the Trust at 1200, 308 - 4 Avenue S.W., Calgary, Alberta, T2P 0H7, (toll free number 1-888-272-4900).
Other Matters
Management of ARC Resources knows of no amendment, variation or other matter to come before the
Meeting other than the matters referred to in the Notice of Annual Meeting; however, if any other matter properly
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comes before the Meeting, the accompanying proxy will be voted on such matter in accordance with the best
judgment of the person or persons voting the proxy.
Approval
The contents and sending of this Information Circular - Proxy Statement has been approved by the Board of
Directors of ARC Resources on behalf of the Trust.
Date
This Information Circular-Proxy Statement is dated March 23, 2010.

SCHEDULE "A"
CHARTER OF THE BOARD OF DIRECTORS
The Board of Directors (the "Board") of ARC Resources Ltd. (the "Corporation") is responsible for the stewardship
of the Corporation, the other subsidiaries of ARC Energy Trust and ARC Energy Trust to the extent delegated to the
Corporation under the Trust Indenture (together, "ARC"). In discharging its responsibility, the Board will exercise
the care, diligence and skill that a reasonably prudent person would exercise in comparable circumstances and will
act honestly and in good faith with a view to the best interests of ARC. ARC and the Board place certain
expectations on its members with regards to the performance of their duties and their behaviour and decorum, some
of which are outlined in this document.
General Expectations:
•

Members shall endeavour to maintain their status as an independent director and the ability to be
objective as to what is in the best interests of ARC. Any director who is an independent director and
whose circumstances change such that he or she might be considered to be a non-independent director
shall promptly advise the Board of the change in circumstances.

•

Members will be aware of and abide by ARC's Code of Business Policy and Ethics.

•

Members should have adequate strategic, analytical and communications skills so as to participate
effectively in board discussions.

•

Members should have or obtain sufficient knowledge of ARC and the oil and gas business to assist in
providing advice and counsel on relevant issues.

•

Members shall ensure that they have the time to review available materials in advance of meetings and
to attend all meetings of the Board and the committees on which they participate either in person or by
tele-conference. To ensure that they have adequate time to devote to ARC’s business, members should
not participate in more than 6 boards of publicly listed corporations without the approval of the Board.

•

Attendance at a minimum of 80 per cent of meetings is expected.

Composition:
•

The Board shall be composed of at least seven individuals and not more than 12 individuals appointed
by the unitholders at the Annual Meeting.

•

At least two-thirds of Board members should be independent Directors (within the meaning of section
1.4 of Multilateral Instrument 52-110) and free from any direct or indirect material relationship, being
one that could, in the view of the Board of Directors, reasonably interfere with the exercise of the
member's independent judgment.

•

At its meeting to approve the Information Circular for the annual meeting of the unitholders of the
Trust each year, the Board will consider and determine whether a director or nominee to be a director
is an independent director.

•

The Board prefers to have a CEO as the only management member on the Board, although there may
be times when it is appropriate to have an additional management member on the Board. The
maximum of management and inside directors on the Board will be two.

•

Board members should offer their resignation from the Board to the Chairman of the Policy and Board
Governance Committee following:
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o

a change in personal circumstances which would reasonably be expected to interfere with the
ability to serve as a Director, including a conflict of interest;

o

a change in personal circumstances which would reasonably be expected to reflect poorly on
the Corporation (for example, finding by a Court of fraud, or conviction under Criminal Code
or securities legislation); and

o

a change in position or occupation of a Board member who was appointed or nominated for
election to the Board on the basis of such member holding such position or occupation.

•

Board members should offer their resignation from the Board to the Chairman of the Policy and Board
Governance Committee upon reaching age 70 and annually thereafter.

•

Board members should offer their resignation from the Board to the Chairman of the Policy and Board
Governance Committee if, at any election of directors conducted by ballot at an annual meeting of
Unitholders, the number of Trust Units withheld from voting for such person exceeds the number of
Trust Units voted in favour of such person:
o

this requirement will not be applicable where the election involves a contested election
outside of the slate nominated by the Board;

o

the Board will consider such resignation after receipt of the recommendation of the Policy and
Board Governance Committee;

o

the resignation will be accepted except in situations where special circumstances would
warrant the applicable member's continuation on the Board;

o

any replacement of the resigning member will be made on the recommendation of the Policy
and Board Governance Committee at the discretion of the Board; and

o

disclosure to the public of the Board decision will be made within 90 days of the applicable
annual meeting.

Share Dealings, Ownership and Compensation
•

Members shall observe relevant statutory rules and requirements as wells as the corporation’s own
policy in regard to the buying or selling of units, shares, warrants or other equity instruments of ARC.

•

Members will maintain a minimum ownership of 20,000 Trust Units (or equivalent units which have
been awarded in favour of any member under the long term incentive plan ("LTIP")) after they have
been on the board for at least 5 years. After 3 years on the board, directors are expected to hold a
minimum of 10,000 Trust Units or equivalents.

•

The Policy and Board Governance Committee will review the form and amount of compensation of the
directors each year in view of the responsibility and risks of being an effective director and directors'
compensation of peer corporations. The Committee will make recommendations to the Board for
consideration when it believes changes in compensation are warranted.

SCHEDULE "B"
MANDATE OF THE BOARD OF DIRECTORS
The Board of Directors (the "Board") of ARC Resources Ltd. (the "Corporation") is responsible for the stewardship
of the Corporation, the other subsidiaries of ARC Energy Trust and ARC Energy Trust to the extent delegated to the
Corporation under the Trust Indenture (together, "ARC"). In discharging its responsibility, the Board will exercise
the care, diligence and skill that a reasonably prudent person would exercise in comparable circumstances and will
act honestly and in good faith with a view to the best interests of ARC. In general terms, the Board will:
(a)

in consultation with management of the Corporation, define the principal objectives of ARC;

(b)

monitor the management of the business and affairs of ARC with the goal of achieving ARC's
principal objectives as defined by the Board;

(c)

discharge the duties imposed on the Board by applicable laws; and

(d)

for the purpose of carrying out the foregoing responsibilities, take all such actions as the Board
deems necessary or appropriate.

Without limiting the generality of the foregoing, the Board will perform the following duties.
Strategic Operating, Capital Plans and Financing Plans
•

require the Chief Executive Officer (the "CEO") to present annually to the Board a longer range strategic
plan and a shorter range business plan for ARC's business, which plans must:
•

be designed to achieve ARC's principal objectives; and

•

identify the principal strategic and operational opportunities and risks of ARC's business;

•

review progress towards the achievement of the goals established in the strategic, operating and capital
plans;

•

identify the principal risks of the ARC's business and take all reasonable steps to ensure the implementation
of the appropriate systems to manage these risks;

•

approve the annual operating and capital plans;

•

approve limits on management's authority to conduct acquisitions and dispositions of assets, corporations
and undeveloped lands;

•

approve the establishment of credit facilities; and

•

approve issuances of additional Trust units or other instruments to the public.

Monitoring and Acting
•

monitor ARC's progress towards its goals, and to revise and alter its direction through management in light
of changing circumstances;

•

monitor overall human resource policies and procedures, including compensation and succession planning;
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•

appoint all of the officers, including the CEO, and determine the terms of employment with ARC of all of
such officers;

•

approve the distribution policy of ARC;

•

ensure systems are in place for the implementation and integrity of ARC's internal control and management
information systems;

•

monitor the "good corporate citizenship" of ARC, including compliance by ARC with all applicable safety,
health and environmental laws;

•

in consultation with the CEO, establish the ethical standards to be observed by all officers and employees of
ARC and use reasonable efforts to ensure that a process is in place to monitor compliance with those
standards;

•

require that the CEO institute and monitor processes and systems designed to ensure compliance with
applicable laws by ARC and its officers and employees; and

•

approve all matters relating to a takeover bid of ARC.

Compliance Reporting and Corporate Communications
•

ensure compliance with the reporting obligations of ARC, including that the financial performance of ARC
is properly reported to unitholders, other security holders and regulators on a timely and regular basis;

•

recommend to unitholders of ARC a firm of chartered accountants to be appointed as ARC's auditors;

•

ensure that the financial results are reported fairly and in accordance with generally accepted accounting
principles;

•

ensure the timely reporting of any change in the business, operations or capital of ARC that would
reasonably be expected to have a significant effect on the market price or value of the Trust Units of ARC;

•

ensure the corporate oil and gas reserve report fairly represents the quantity and value of corporate reserves
in accordance with generally accepted engineering principles;

•

report annually to unitholders on the Board's stewardship for the preceding year;

•

establish a process for direct communications with unitholders and other stakeholders through appropriate
directors, including through the whistleblower policy; and

•

ensure that ARC has in place a policy to enable ARC to communicate effectively with its unitholders and the
public generally.

Governance
•

in consultation with the Chairman of the Board, develop a position description for the Chairman of the
Board;

•

facilitate the continuity, effectiveness and independence of the Board by, amongst other things:
•

appointing a Chairman of the Board who is not a member of management;
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•

appointing from amongst the directors an audit committee and such other committees of the Board as
the Board deems appropriate;

•

defining the mandate of each committee of the Board and the terms of reference for the chair of each
committee;

•

ensuring that processes are in place and are utilized to assess the effectiveness of the Chairman of the
Board, the Board as a whole, each director, each committee of the Board and its chair; and

•

establishing a system to enable any director to engage an outside adviser at the expense of ARC; and

•

review annually the composition of the Board and its committees and assess Directors' performance on
an ongoing basis, and propose new members to the Board; and

•

review annually the adequacy and form of the compensation of directors.

Delegation
•

The Board may delegate its duties to and receive reports and recommendations from the Audit, Reserves,
Human Resources and Compensation, Health, Safety and Environmental, Risk, Policy and Board
Governance committees and any other committee created by the Board to assist the Board in the
performance of its duties.

Meetings
•

The Board shall meet at least four times per year and/or as deemed appropriate by the Board Chair.

•

The Board shall meet at the end of its regular quarterly meetings without members of management being
present.

•

Minutes of each meeting shall be prepared by the Secretary to the Board.

•

The Chief Executive Officer shall be available to attend all meetings of the Board or Committees of the
Board upon invitation by the Board or any such Committee.

•

Vice-Presidents and such other staff as appropriate to provide information to the Board shall attend meetings
at the invitation of the Board.

Reporting / Authority
•

Following each meeting, the Secretary will promptly report to the Board by way of providing draft copies of
the minutes of the meetings.

•

Supporting schedules and information reviewed by the Board at any meeting shall be available for
examination by any Director upon request to the Chief Executive Officer.

•

The Board shall have the authority to review any corporate report or material and to investigate activity of
the Trust and to request any employees to cooperate as requested by the Board.

•

The Board may retain persons having special expertise and/or obtain independent professional advice to
assist in fulfilling its responsibilities at the expense of ARC.

