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The Committee concludes that the services provided by the 

IRCAs as described in “All Other Fees” above maintains that 

firm’s independence.

External Recognition and Verification

Nexen was recognized in 2008 with the Award of Excellence 

for Corporate Reporting in the Oil and Gas category of the 

Corporate Reporting Awards from the Canadian Institute of 

Chartered Accountants.

Committee Approval

Based on the Committee’s discussions with management and 

the IRCAs, and its review of both their representations, the 

Committee recommended to the board that the audited consoli-

dated financial statements be included in Nexen’s annual report 

on Form 10-K for the year ended December 31, 2008.

Submitted on behalf of the Audit Committee:

Tom O’Neill, Chair	 Dick Thomson

Eric Newell	 Kevin Jenkins

Barry Jackson	 John Willson

part     I V

Item 15. 

Exhibits, Financial Statement Schedules

F INANCIAL  STATEMENTS AND SCHEDULES

We refer you to the index to Financial Statements and 

Supplementary Data in Item 8 of this report where these docu-

ments are listed.

Schedules and separate financial statements of subsidiaries 

are omitted because they are not required or applicable, or the 

required information is shown in the Consolidated Financial 

Statements or notes. 

EXHIBITS

Exhibits filed as part of this report are listed below. Certain 

exhibits have been previously filed with the Commission and 

are incorporated in this Form 10-K by reference. Instruments 

defining the rights of holders of debt securities that do not 

exceed 10% of Nexen’s consolidated assets have not been 

included. A copy of such instruments will be furnished to the 

Commission upon request.

2.2	 Agreement for the Sale and Purchase of EnCana (U.K.) 

Limited, between EnCana (U.K.) Holdings Limited and 

Nexen Energy Holdings International Limited dated 

October 28, 2004 (filed as Exhibit 2.1 to Form 8-K dated 

October 29, 2004).

3.14	 Restated Certificate and Articles of Incorporation of  

the Registrant dated May 20, 2005 (filed as Exhibit  

3.12 to Form 10-Q for the quarterly period ended  

June 30, 2005).

3.15	 By-Law No. 3 of the Registrant enacted December 4, 

2006, being a by-law relating generally to the transac-

tion of the business and affairs of the Registrant (filed 

as Exhibit 3.15 to Form 8-K dated December 5, 2006).

3.16	C ertificate and Articles of Amendment of the Registrant 

dated April 26, 2007 (filed as Exhibit 3.16 to Form 8-K 

dated April 27, 2007).

4.42	 Trust Indenture dated April 28, 1998 between the 

Registrant and CIBC Mellon Trust Company providing 

for the issue of debt securities from time to time (filed  

as Exhibit 4.42 to Form 10-K for the year ended 

December 31, 2003).

4.43	 First Supplemental Indenture dated April 28, 1998 to 

the Trust Indenture dated April 28, 1998 between the 

Registrant and CIBC Mellon Trust Company pertaining to 

the issuance of US$200 million, 7.40% notes due 2028 

(filed as Exhibit 4.43 to Form 10-K for the year ended 

December 31, 2003).

4.46	 Third Supplemental Indenture dated March 11, 2002 to 

the Trust Indenture dated April 28, 1998 between the 

Registrant and CIBC Mellon Trust Company pertaining 

to the issuance of $500 million, 7.85% notes due 2032 

(filed as Exhibit 4.46 to Form 10-K for the year ended 

December 31, 2003).

4.47	 Subordinated Debt Indenture dated November 4, 2003 

between the Registrant and Deutsche Bank Trust 

Company Americas, pertaining to the issue of subordi-

nated notes from time to time (filed as Exhibit 4.47 to 

Form 10-K for the year ended December 31, 2003).

4.48	 Officer’s Certificate dated November 4, 2003 pursuant 

to the Subordinated Debt Indenture dated November 

4, 2003 between the Registrant and Deutsche Bank 

Trust Company Americas, pertaining to the issuance of 

US$460 million, 7.35% subordinated notes due 2043 

(filed as Exhibit 4.48 to Form 10-K for the year ended 

December 31, 2003).

4.51	 Fourth Supplemental Indenture dated November 20, 2003 

to the Trust Indenture dated April 28, 1998, between the 

Registrant and CIBC Mellon Trust Company pertaining to 

the issuance of US$500 million, 5.05% notes due 2013 

(filed as Exhibit 4.51 to Form 10-K for the year ended 

December 31, 2003).
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4.53	 Fifth Supplemental Indenture dated March 10, 2005 to 

the Trust Indenture dated April 28, 1998, between the 

Registrant and CIBC Mellon Trust Company pertaining to 

the issuance of US$250 million, 5.20% notes due 2015 and 

the issuance of US$790 million, 5.875% notes due 2035 

(filed as Exhibit 10.1 to Form 8-K dated March 11, 2005).

4.55	 Senior Debt Indenture dated May 4, 2007 between the 

Registrant and Deutsche Bank Trust Company Americas, 

pertaining to the issue of senior notes from time to time 

(filed as Exhibit 4.1 to Form 8-K dated May 7, 2007).

4.56	 First Supplemental Indenture dated May 4, 2007 to 

the Trust Indenture dated May 4, 2007 between the 

Registrant and Deutsche Bank Trust Company Americas 

pertaining to the issuance of US$250 million, 5.65% 

notes due 2017 and the issuance of US$1.25 billion, 

6.40% notes due 2037 (filed as Exhibit 4.2 to Form 8-K 

dated May 7, 2007).

4.57	 Amended and Restated Shareholder Rights Plan 

Agreement, dated April 29, 2008 between the Registrant 

and CIBC Mellon Trust Company, as Rights Agent (filed 

as Exhibit 4.57 to Form 8-K dated April 30, 2008).

10.41	 Indemnification Agreements made between the 

Registrant and its directors and officers during 2002 

(filed as Exhibit 10.41 to Form 10-K for the year ended 

December 31, 2002).

10.42	 Indemnification Agreement made between the Registrant 

and one of its directors, Eric P. Newell, as of January 5, 

2004 (filed as Exhibit 10.42 to Form 10-K for the year 

ended December 31, 2003).

10.43	C redit Agreement dated as of July 22, 2005 between 

the Registrant and the Toronto Dominion Bank, as Agent, 

and the Lenders (filed as Exhibit 10.1 to Form 8-K dated 

July 28, 2005).

10.44	 Guarantee dated as of July 22, 2005 as Schedule K to 

the Credit Agreement (filed as Exhibit 10.2 to Form 8-K 

dated July 28, 2005).

10.46	 Indemnification Agreement made between the Registrant 

and one of its directors, A. Anne McLellan P.C., as of July 5, 

2006 (filed as Exhibit 10.2 to Form 8-K dated July 20, 2006).

10.47	 Second Amending Agreement dated July 14, 2006 to the 

Credit Agreement, dated as of July 22, 2005, between 

the Registrant and the Toronto-Dominion Bank, as Agent, 

and the Lenders (filed as Exhibit 10.1 to Form 8-K dated 

July 20, 2006).

10.48	 Indemnification Agreement made between the Registrant 

and Brendon Muller dated April 9, 2007 (filed as Exhibit 

10.48 to Form 8-K dated April 12, 2007).

10.50	 Pricing Agreement dated May 1, 2007 among the 

Registrant and Banc of America Securities LLC, Citigroup 

Global Markets Inc. and Deutsche Bank Securities Inc., 

as Underwriters (filed as Exhibit 10.1 to Form 8-K dated 

May 7, 2007).

10.52	 Amended and Restated Agreement Respecting Change 

of Control and Executive Benefit Plan Entitlements with 

Executive Officers dated during August and September, 

2008 (filed as Exhibit 10.52 to Form 10-Q for the quar-

terly period ended September 30, 2008).

10.53	 Amended and Restated Agreement Respecting Change 

of Control and Executive Benefit Plan Entitlements with 

Kevin J. Reinhart dated as of September 16, 2008 (filed 

as Exhibit 10.53 to Form 8-K dated November 21, 2008).

10.54	 Form of Indemnification Agreement between the 

Registrant and William B. Berry and Robert G. Bertram (filed 

as Exhibit 10.54 to Form 8-K dated December 10, 2008).

10.55	 Amending Agreement dated as of December 9, 

2008 to the Amended and Restated Agreement 

Respecting Change of Control and Executive Benefit 

Plan Entitlements with Marvin F. Romanow dated as of 

September 17, 2008 (filed as Exhibit 10.55 to Form 8-K 

dated December 10, 2008).

10.56*	Tandem Option Plan amended June 30, 2007.

11.1*	 Statement regarding the Computation of Per Share 

Earnings for the three years ended December 31, 2008.

 21.1*	Subsidiaries of the Registrant.

23.1*	C onsent of Independent Registered Chartered 

Accountants.

23.3*	C onsent of Ryder Scott Company, L.P.

23.4*	C onsent of McDaniel & Associates Consultants Ltd.

23.5*	C onsent of DeGolyer and MacNaughton.

31.1*	C ertification of Chief Executive Officer pursuant to 

Section 302 of the Sarbanes-Oxley Act of 2002.

31.2*	C ertification of Chief Financial Officer pursuant to Section 

302 of the Sarbanes-Oxley Act of 2002.

32.1*	C ertification of periodic report by Chief Executive Officer 

pursuant to 18 U.S.C., Section 1350, as adopted pursuant 

to Section 906 of the Sarbanes-Oxley Act of 2002.

32.2*	C ertification of periodic report by Chief Financial Officer 

pursuant to 18 U.S.C., Section 1350, as adopted pursuant 

to Section 906 of the Sarbanes-Oxley Act of 2002.

99.1*	 Opinion of Internal Qualified Reserves Evaluator on 

National Instrument 51-101 Form F2 as required by 

certain Canadian securities regulatory authorities.

*Filed with this Form 10-K.
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TANDEM OPTION PLAN 

1. BACKGROUND AND PURPOSE OF PLAN 

1.1 The Plan was established effective February 27, 1998 and subsequently amended 
December 15, 1998, September 15, 1999, April 17, 2000, May 2, 2001, May 6, 
2003, July 1, 2004 (at which time the Plan was renamed the “Tandem Option 
Plan”) and June 30, 2007. 

1.2 The purpose of the Plan is to assist directors, officers and employees of the 
Corporation and any Subsidiary to participate in the growth and development of 
the Corporation and its Subsidiaries by providing Eligible Persons with the 
opportunity, through share options, to acquire an increased proprietary interest in 
the Corporation that will be aligned with the interests of the shareholders of the 
Corporation. 

2. DEFINED TERMS 

In the Plan, the following terms shall have the following meanings, respectively: 

2.1 “Affiliate” and “Associate” have the meaning ascribed to such terms in the 
CBCA; 

2.2 “Acting Jointly or in Concert” - For the purposes of the Plan, a Person is acting 
jointly or in concert with another Person if such Person has any agreement, 
arrangement or understanding (whether formal or informal and whether or not in 
writing) with such other Person for the purpose of acquiring, or offering to 
acquire any Shares (other than customary agreements with and between 
underwriters and banking group or selling group members with respect to a 
distribution of securities by way of prospectus or private placement or pursuant to 
a pledge of securities in the ordinary course of business); 

2.3 “Beneficial Owner” - For the purposes of the Plan, a Person shall be deemed to be 
the “Beneficial Owner” and to have “Beneficial Ownership” of and to 
“Beneficially Own”: 

(i) any securities as to which such Person or any of such Person’s Affiliates 
or Associates is the owner at law or in equity; 

(ii) any securities as to which such Person or any of such Person’s Affiliates 
or Associates has a right to acquire (a) upon the exercise of any 
Convertible Securities or (b) pursuant to any agreement, arrangement or 
understanding, whether such right is exercisable immediately or within a 
period of 60 days thereafter and whether or not on condition or the 
happening of any contingency, (other than (I) customary agreements with 
and between underwriters and banking group and selling group members 
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with respect to the distribution to the public or pursuant to a private 
placement of securities, or (II) pursuant to a pledge of securities in the 
ordinary course of business); and 

(iii) any securities which are Beneficially Owned within the meaning of 
clauses (i) or (ii) above by any other Person with which such Person is 
Acting Jointly or in Concert: 

provided, however, that a Person shall not be deemed the “Beneficial Owner” or 
to have “Beneficial Ownership” of or to “Beneficially Own” any security where 
such Person is the registered holder of securities as the result of carrying on the 
business of or acting as nominee for a securities depository. 

For purposes of the Plan, the percentage of Shares Beneficially Owned by any 
Person, shall be and be deemed to be the product determined by the formula: 

100 x A/B 

A = the number of votes for the election of all directors generally attaching to 
the Shares Beneficially Owned by such Person; and 

B = the number of votes for the election of all directors generally attaching to 
all outstanding Shares. 

For the purposes of the foregoing formula, where any Person is deemed to 
Beneficially Own unissued Shares which may be acquired pursuant to Convertible 
Securities, such Shares shall be deemed to be outstanding for the purpose of 
calculating the percentage of Shares Beneficially Owned by such Person in both 
the numerator and the denominator, but no other unissued Shares which may be 
acquired pursuant to any other outstanding Convertible Securities shall, for the 
purposes of that calculation, be deemed to be outstanding; 

2.4 “Board” means the board of directors of the Corporation or, if established and 
duly authorized to act with respect to this Plan, any committee of the board of 
directors of the Corporation; 

2.5  “Business Day” means any day, other than a Saturday or a Sunday, on which the 
Exchange is open for trading; 

2.6 “CBCA” means the Canada Business Corporations Act as amended from time to 
time and any successor legislation thereto; 

2.7 “Change of Control” means when any Person directly becomes the Beneficial 
Owner of 50% or more of the Shares; 

2.8 “Change of Control Event” has the meaning ascribed to it in Section 8.1; 

2.9 “Convertible Securities” means at any time: 
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(i) any right (contractual or otherwise and regardless of whether such right 
constitutes a security) to acquire Shares; and 

(ii) any securities issued by the Corporation from time to time (other than the 
Rights) carrying any exercise, conversion or exchange right; 

which is then exercisable or exercisable within a period of 60 days from that time 
pursuant to which the holder thereof may acquire Shares or other securities which 
are convertible into or exercisable or exchangeable for Shares  (in each case, 
whether such right is then exercisable or exercisable within a period of 60 days 
from that time and whether or not on condition or the happening of any 
contingency); 

2.10 “Corporation” means Nexen Inc. or any successor entity in relation thereto; 

2.11 “Eligible Person” means any director, officer or employee of the Corporation or 
any Subsidiary; 

2.12 “Exchange” means the Toronto Stock Exchange and, where the context permits, 
any other exchange on which the Shares are or may be listed from time to time; 

2.13 “Exercise Price” means the price per Share at which Shares may be purchased 
under the Option, as the same may be adjusted from time to time in accordance 
with Article 8; 

2.14 “Insider” means: 

(i) an insider as defined under Section 1(aa) of the Securities Act (Alberta) 
other than a Person who falls within that definition solely by virtue of 
being a director or officer of a Subsidiary; and 

(ii) an associate as defined under Section 1(c) of the Securities Act (Alberta) 
of any Person who is an insider by virtue of (i) above; 

2.15 “In the Money” means the excess, if any, of the Market Price of a Share at any 
time over the Exercise Price; 

2.16 “Market Price” at any date in respect of the Shares shall be either: 

(i) for the purposes of determining the Exercise Price, the closing price of the 
Shares on the Exchange on the last Business Day preceding the date on 
which the Option is approved by the Board; and, for the purposes of 
determining the In the Money amount, the closing price of the Shares on 
the Exchange on the date of surrender of the Option, or if there is no 
trading of the Shares on the Exchange that day, the last Business Day 
preceding the date of surrender of the Option; or 
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(ii) in the discretion of the Board, such price as may be determined by any 
mechanism for establishing the market value of the Shares approved by 
the Board.  Any such determination or mechanism shall be pre-cleared 
with the Exchange; 

2.17 “Option” means an option to purchase Shares granted under the Plan; 

2.18 “Optionee” means an Eligible Person to whom an Option has been granted; 

2.19 “Person” includes an individual, partnership, association, body corporate, trustee, 
executor, administrator, legal representative and any national, provincial, state or 
municipal government; 

2.20 “Plan” means this Nexen Inc. Tandem Option Plan, as amended from time to 
time; 

2.21 “Rights” means the rights distributed pursuant to the Amended and Restated 
Shareholder Rights Plan Agreement between the Corporation and CIBC Mellon 
Trust Company dated May 2, 2002, as amended or superseded from time to time; 

2.22 “Share Compensation Arrangement” means any stock option, stock option plan, 
employee stock purchase plan or any other compensation or incentive mechanism 
involving the issuance or potential issuance of Shares, including a share purchase 
from treasury which is financially assisted by the Corporation by way of a loan, 
guarantee or otherwise; 

2.23 “Shares” means the common shares of the Corporation, or, in the event of an 
adjustment contemplated by Article 8, such other shares or securities to which an 
Optionee may be entitled upon the exercise of an Option as a result of such 
adjustment; and 

2.24 “Subsidiary” means any subsidiary of the Corporation within the meaning of the 
CBCA. 

3. ADMINISTRATION OF THE PLAN 

3.1 The Plan shall be administered by the Board. 

3.2 The Board shall have the power, where consistent with the general purpose and 
intent of the Plan and subject to the specific provisions of the Plan, to: 

(i) establish policies and to adopt rules and regulations for carrying out the 
purposes, provisions and administration of the Plan; 

(ii) interpret and construe the Plan and to determine all questions arising out 
of the Plan and any Option granted pursuant to the Plan, and any such 
interpretation, construction or determination made by the Board shall be 
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final, binding and conclusive for all purposes on the Corporation and the 
Optionee; 

(iii) grant Options; 

(iv) determine which Eligible Persons are granted Options; 

(v) determine the number of Shares covered by each Option; 

(vi) determine the Exercise Price; 

(vii) determine the time or times when Options will be granted and exercisable; 

(viii) determine if the Shares that are subject to an Option will be subject to any 
restrictions or conditions upon the exercise or surrender of such Option, 
including conditions in respect of the financial performance or results of 
the Corporation or its Subsidiaries; and 

(ix) prescribe the form of documents relating to the grant, exercise, surrender 
and other terms of Options. 

4. SHARES SUBJECT TO PLAN 

4.1 Options may be granted in respect of authorized and unissued Shares, provided 
that the aggregate number of Shares reserved for issuance under this Plan, subject 
to adjustment or increase of such number pursuant to the provisions of 
Section 8.4, shall not exceed 14,250,000 Shares (being the original 6,000,000 
Shares authorized as of February 27, 1998, plus the 3,500,000 additional Shares 
authorized in accordance with the requirements of Section 8.4 as of May 2, 2001, 
and the 2,000,000 additional Shares authorized in accordance with the 
requirements of Section 8.4 as of May 6, 2003 plus the 2,750,000 additional 
Shares authorized effective July 1, 2004), which shall not include options under 
stock option agreements outstanding at the date of the Plan whether continued 
hereunder pursuant to Section 14.1 hereof or continued under the terms of the 
applicable agreement in effect at the date of the Plan.  Shares in respect of which: 
i) Options are not exercised, or ii) Options are surrendered in exchange for the In 
the Money amount, shall be available for subsequent Options under the Plan.  No 
fractional Shares may be purchased or issued under the Plan. 

5. ELIGIBILITY, GRANT AND TERMS OF OPTIONS 

5.1 Options may be granted to directors, officers or employees of the Corporation or 
of any Subsidiary. 

5.2 Except as otherwise provided for in this Plan, the number of Shares subject to 
each Option, the Exercise Price, the expiration date of each Option, the extent to 
which each Option is exercisable or may be surrendered from time to time during 
the term of the Option and other terms and conditions relating to each such Option 
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shall be determined by the Board; provided, however, that if no specific 
determination is made by the Board with respect to any of the following matters, 
each Option shall, subject to any other specific provisions of the Plan, contain the 
following terms and conditions: 

(i)  

(a) for Options granted up to and including February 15, 2001, the 
period during which an Option shall be exercisable shall be ten 
years from the date the Option is granted to the Optionee; and 

(b) for Options granted from February 16, 2001 forward, the period 
during which an Option shall be exercisable shall be five years 
from the date the Option is granted to the Optionee; and 

(ii)  

(a) subject to Section 8.2, for Options granted up to and including 
February 15, 2001, the Option shall vest as to 20% of the number 
of Shares granted by each Option on the date six months after the 
grant of the Option and as to 25% of the remaining number of 
Shares on each of the first through fourth anniversaries of the 
initial granting of such Option; and 

(b) subject to Section 8.2, for Options granted from February 16, 2001 
forward, the Option shall vest as to one third of the number of 
Shares granted by each Option on each of the first, second and 
third anniversaries of the initial granting of such Option; and 

(c) the Exercise Price, unless otherwise determined by the Board and 
subject to regulatory approval, shall not be less than the closing 
price of the Shares on the Exchange on the last Business Day 
preceding the date on which the Option is granted by the Board, or 
if there is no trading of the Shares on the Exchange on that day, 
then a weighted average trading price for the 5 trading days on the 
Exchange prior to the date of grant shall be used; and 

(d) irrespective of the date of grant of such Option, the Optionee shall, 
subject to vesting requirements and the requirements of Section 
7.1, be entitled to elect to surrender such Option or any portion 
thereof (as to a whole number of Shares) in exchange for the In the 
Money amount of Shares in respect of which such Option is 
surrendered. 

5.3 Notwithstanding Section 5.2 of the Plan, where new directors or officers are 
appointed, new employees hired or directors, officers or employees promoted, the  
Chief Executive Officer of the Corporation shall have the authority to grant 
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Options to such directors, officers or employees, including the determination of 
the matters provided for in Section 5.2.  The Chief Executive Officer shall report 
to the Board with respect to all Options granted under this Section 5.3. 

5.4 Unless the Board shall otherwise determine, no separate agreement between the 
Corporation and the Optionee shall be necessary to create and grant any Option, 
and the Board may, by resolution, create and grant Options and stipulate such 
additional terms as are consistent with this Plan. 

5.5 The Exercise Price on Shares that are subject to any Option shall in no 
circumstances be lower than the Market Price of the Shares at the date of the grant 
of the Option.  Subsequent to the date of grant of an Option, subject to 
adjustments made pursuant to Section 8.4, the Exercise Price of the Option shall 
not be reduced except in accordance with the rules of the Exchange, including any 
shareholder approval requirements stipulated by the Exchange in respect of such 
reduction in the Exercise Price. 

5.6 The total number of Shares to be optioned to any Optionee under this Plan and 
any other Share Compensation Arrangement shall not exceed 5% of the issued 
and outstanding Shares (on a non-diluted basis) at the date of the grant of the 
Option. 

5.7 The maximum number of Shares which may be reserved for issuance to Insiders 
under the Plan shall be 10% of the Shares outstanding at the time of the grant (on 
a non-diluted basis), less the aggregate number of Shares reserved for issuance to 
Insiders under any other Share Compensation Arrangement. 

5.8 The maximum number of Shares which may be issued to Insiders under the Plan 
within a one year period shall be 10% of the Shares outstanding at the time of the 
issuance (on a non-diluted basis), excluding Shares issued under the Plan or any 
other Share Compensation Arrangement over the preceding one year period.  The 
maximum number of Shares which may be issued to any one Insider under the 
Plan or any other Share Compensation Arrangement within a one year period 
shall be 5% of the Shares outstanding at the time of the issuance (on a non-diluted 
basis), excluding Shares issued to such Insider under the Plan or any other Share 
Compensation Arrangement over the preceding one year period. 

5.9 Any entitlement to acquire Shares granted pursuant to the Plan or any other Share 
Compensation Arrangement prior to the Optionee becoming an Insider shall be 
excluded for the purposes of the limits set out in Sections 5.7 and 5.8 above. 

5.10 An Option is personal to the Optionee and is non-transferable and non-assignable 
other than to the estate of an Optionee by operation of law. 

5.11 Participation in the Plan shall be entirely voluntary and any decision not to 
participate shall not affect any Eligible Person’s employment or appointment with 
the Corporation or any of its Subsidiaries. 
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5.12 Subject to deletion of this Section 5.12 effective July 1, 2004 pursuant to Section 
14.2, the maximum number of shares which may be issued to all non-executive 
directors of the Corporation shall not exceed 0.25% of the outstanding shares of 
the Corporation. 

6. TERMINATION OF EMPLOYMENT 

6.1 An Optionee’s Options shall terminate and may not be exercised or surrendered 
after the earliest of: 

(i) eighteen months after the Optionee’s termination of active employment 
with the Corporation or any of its Subsidiaries by reason of death or 
retirement from active employment; 

(ii) the Optionee’s termination of active employment with the Corporation or 
any of its Subsidiaries for cause; 

(iii) ninety days after the Optionee’s termination of active employment with 
the Corporation or any of its Subsidiaries, direct or indirect, in any manner 
or for any reason, other than death, retirement or termination of 
employment for cause; and 

(iv) the expiry of an Option in accordance with the terms thereof. 

For the purposes of this Plan a director shall be deemed to be an employee. 

6.2 Options shall not be affected by any change of employment of the Optionee or by 
the Optionee ceasing to be a director where the Optionee continues to be 
employed on a full-time basis by, or continues to be a director or officer of, the 
Corporation or any Subsidiary. 

7. EXERCISE OR SURRENDER OF OPTIONS 

7.1 Subject to the provisions of the Plan, an Option may be exercised or surrendered 
from time to time by delivery to the Corporation at its head office of a written 
notice addressed to the Stock Administration Group specifying:  

(i) the number of Shares, if any, with respect to which the Option is being 
exercised; and 

(ii) the number of Shares, if any, with respect to which the Optionee is 
surrendering such Option and electing to receive the In the Money 
amount, 

accompanied by payment in full of the Exercise Price of the Shares to be 
purchased as specified pursuant to Section 7.1(i).  Certificates for any Shares 
purchased by the Optionee shall be issued and delivered to the Optionee within a 
reasonable time following the receipt of such notice and payment.  A cheque or 
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similar means of payment for the In the Money amount of Shares specified in 
Section 7.1(ii) (subject to any applicable withholding of taxes) shall be delivered 
to the Optionee within a reasonable time following the receipt of such notice.  The 
effective date of surrender of an Option shall be deemed to be the date of delivery 
to the Corporation of a notice pursuant to Section 7.1(ii).  The total number of 
Shares in respect of which an Option is exercised pursuant to Section 7.1(i) from 
time to time together with the total number of Shares in respect of which an 
Option is surrendered pursuant to Section 7.1(ii) from time to time shall not 
exceed the number of Shares subject to such Option. 

7.2 Notwithstanding any of the provisions contained in the Plan or in any Option, the 
Corporation’s obligation to issue Shares to an Optionee pursuant to the exercise of 
an Option shall be subject to: 

(i) completion of such registration or other qualification of such Shares or 
obtaining approval of such governmental authority as the Corporation 
shall determine to be necessary or advisable in connection with the 
authorization, issuance or sale thereof; 

(ii) the listing of such Shares on any stock exchange on which the Shares may 
then be listed; and 

(iii) the receipt from the Optionee of such representations, agreements and 
undertakings, including as to future dealings in such Shares, as the 
Corporation or its counsel determines to be necessary or advisable in order 
to safeguard against the violation of the securities laws of any jurisdiction. 

In this connection the Corporation shall, to the extent necessary, take all 
reasonable steps to obtain such approvals, registrations and qualifications as may 
be necessary for the issuance of such Shares in compliance with applicable 
securities laws and for the listing of such Shares on any stock exchange on which 
the Shares are then listed. 

8. CHANGE OF CONTROL AND CERTAIN ADJUSTMENTS 

8.1 In this Article 8: 

(i) “Change of Control Event” means: 

(a) the entry by the Corporation into an agreement with respect to a 
reorganization, merger, amalgamation or other combination, the 
completion of which would result in a Change of Control; 

(b) a “formal bid” (as defined under the securities legislation of any 
Canadian province) or “tender offer” (as defined under the United 
States Securities Exchange Act of 1934), the completion of which 
would result in a Change of Control; or 
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(c) the determination by the Board that a Change of Control has 
occurred, other than pursuant to Section 8.1(i)(a) or 8.1(i)(b) 
above. 

8.2 Immediately after the occurrence of a Change of Control Event, all outstanding 
Options that have not yet vested shall vest and become exercisable or may be 
surrendered. 

8.3 If Options have vested pursuant to Section 8.2 and the Change of Control Event is 
not completed, the Corporation shall make such arrangements as the Board of 
Directors considers advisable in the circumstances to restore the Corporation and 
the Optionees to the position they would have been in had the purported Change 
of Control Event not occurred. 

8.4 Appropriate adjustments as regards Options granted or to be granted, in the 
number of Shares optioned and in the Exercise Price, shall be made by the Board 
to give effect to adjustments in the number of Shares resulting from subdivisions, 
consolidations, capital reorganizations or reclassifications of the Shares, the 
payment of stock or extraordinary dividends by the Corporation (other than 
dividends in the ordinary course) or other relevant changes in the capital stock of 
the Corporation.  The appropriate adjustment in any particular circumstance shall 
be conclusively determined by the Board in its sole discretion, subject to approval 
by the shareholders of the Corporation and to acceptance by the Exchange, 
respectively, if applicable. 

9. AMENDMENT OR DISCONTINUANCE OF PLAN 

9.1 The Board may amend, suspend or discontinue the Plan at any time; provided, 
however, that no such amendment may increase the maximum number of Shares 
that may be optioned under the Plan, change the manner of determining the 
Exercise Price or, without the consent of the Optionee, adversely alter or impair 
any Option previously granted to an Optionee under the Plan. 

9.2 No amendment, suspension or discontinuance of the Plan may contravene the 
requirements of the Exchange or any securities commission or regulatory body to 
which the Plan or the Corporation is now or may hereafter be subject to. 

10. ACCOUNTS AND STATEMENTS 

10.1 The Corporation shall maintain records of the details of each Option granted to 
each Optionee under the Plan. Upon request therefor from an Optionee and at 
such other times as the Corporation shall determine, the Corporation shall furnish 
the Optionee with a statement setting forth details of his or her Options. Such 
statement shall be deemed to have been accepted by the Optionee as correct 
unless written notice to the contrary is given to the Corporation within 10 days 
after such statement is given to the Optionee. 
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11. PROHIBITION ON FINANCIAL ASSISTANCE 

11.1 The Corporation shall not arrange for the Corporation or any affiliated entity to 
make loans, provide guarantees for loans by financial institutions or provide other 
assistance or support to assist an Optionee to purchase Shares upon the exercise of 
Options. 

12. NOTICES 

12.1 Any payment, notice, statement, certificate or other instrument required or 
permitted to be given to an Optionee or any Person claiming or deriving any 
rights through him shall be given by: 

(i) delivering it personally to the Optionee or the Person claiming or deriving 
rights to him, as the case may be; or 

(ii) mailing it, postage paid (provided that the postal service is then in 
operation) or delivering it to the address which is maintained for the 
Optionee in the Corporation’s or the Subsidiary’s (as the case may be) 
personnel records. 

12.2 Any payment, notice, statement, certificate or instrument required or permitted to 
be given to the Corporation shall be given by mailing it, postage prepaid 
(provided that the postal service is then in operation) or delivering it to the 
Corporation at the following address: 

Nexen Inc. 
801 - 7th Avenue S.W. 
Calgary, Alberta, Canada 
T2P 3P7 

Attention:  Stock Administration Group 

12.3 Any payment, notice, statement, certificate or instrument referred to in Article 8 
or Sections 12.1 or 12.2, if delivered, shall be deemed to have been given or 
delivered, on the date on which it was delivered or, if mailed (provided that the 
postal service is then in operation), shall be deemed to have been given or 
delivered on the second business day following the date on which it was mailed. 

13. SHAREHOLDER AND REGULATORY APPROVAL 

13.1 The Plan shall be subject to the approval of the shareholders of the Corporation to 
be given by a resolution passed at a meeting of the shareholders of the 
Corporation in accordance with the Canada Business Corporations Act and to 
acceptance by the Exchange.  Any Options granted prior to such approval and 
acceptance shall be conditional upon such approval and acceptance being given 
and no such Options may be exercised unless and until such approval and 
acceptance is given. 
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14. TRANSITIONAL PROVISIONS 

14.1 A stock option agreement entered into between the Corporation and an Optionee, 
that remains outstanding on the effective date of this Plan shall, with the written 
consent of the Optionee party thereto, continue in full force and effect under the 
terms of this Plan as if initially granted hereunder. If such written consent is not 
obtained from such Optionee, such stock option agreement shall continue in full 
force and effect under the terms of the applicable agreement. 

14.2 Effective July 1, 2004, “Eligible Person” as defined in Section 2.11 of the Plan is 
amended to delete the reference in such definition to “director” and corresponding 
and concurrent changes are made to delete use of the word “directors” in 
Sections 1.2, 5.1 and 5.3, and to delete Section 5.12 and the last sentence of 
Section 6.1 in their entirety.  Notwithstanding this Section 14.2, any Options 
granted to a director of the Corporation or any Subsidiary prior to July 1, 2004 
and outstanding on such date shall remain outstanding and unvaried by the first 
sentence of this Section 14.2 until the expiry, exercise or surrender of such 
Options in accordance with their terms. 

15. MISCELLANEOUS 

15.1 The holder of an Option shall not have any rights as a shareholder of the 
Corporation with respect to any of the Shares covered by such Option until such 
holder shall have exercised such Option in accordance with the terms of the Plan 
and the Shares issued by the Corporation. 

15.2 The Corporation or a Subsidiary may withhold from any amount payable to an 
Optionee, either under this Plan, or otherwise, such amount as may be necessary 
so as to ensure that the Corporation or the Subsidiary will be able to comply with 
the applicable provisions of any federal, provincial, state or local law relating to 
the withholding of tax or other required deductions, including on the amount, if 
any, required to be included in the income of an Optionee. 

15.3 Nothing in the Plan or any Option shall confer upon any Optionee any right to 
continue in the employ of the Corporation or any Subsidiary of the Corporation or 
affect in any way the right of the Corporation or any such Subsidiary to terminate 
his or her employment at any time; nor shall anything in the Plan or any Option be 
deemed or construed to constitute an agreement, or an expression of intent, on the 
part of the Corporation or any such Subsidiary to extend the employment of any 
Optionee beyond the time that he or she would normally be retired pursuant to the 
provisions of any present or future retirement plan of the Corporation or any 
Subsidiary or any present or future retirement policy of the Corporation or any 
Subsidiary, or beyond the time at which he or she would otherwise be retired 
pursuant to the provisions of any contract of employment with the Corporation or 
any Subsidiary. 
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15.4 To the extent required by law or regulatory policy or necessary to allow Shares 
issued on exercise of an Option to be free of resale restrictions, the Corporation 
shall report the grant, exercise or termination of the Option to the Exchange and 
the appropriate securities regulatory authorities. 

15.5 This Plan shall be construed and interpreted in accordance with the laws of 
Alberta. 

15.6 In this Plan, unless the context otherwise requires, words importing gender 
include the masculine and feminine and words importing a singular number 
include the plural and vice versa. 

15.7 If any provision of this Plan is determined to be void, the remaining provisions 
shall be binding as though the void parts were deleted. 

15.8 No member of the Board shall be liable for any action or determination made in 
good faith in connection with the Plan and members of the Board shall be entitled 
to indemnification and reimbursement from the Corporation in respect of any 
claims relating thereto. 

Dated June 30, 2007 
 
 NEXEN INC. 

 
 
Per: /s/ Randy J. Jahrig 
 Vice President, 
 Human Resources and Corporate Services 
 
Per: /s/ Sylvia L. Groves 
 Assistant Secretary 
 

 
 
 
 



Nexen Inc.
Statement re: Computation of Earnings per Share - U.S. GAAP 
For the Year Ended December 31, 2008

(Amounts in Cdn $ millions, except shares and per share amounts)

2007 2006
Quarter 1 Quarter 2 Quarter 3 Quarter 4 Annual Annual Annual

Net income available to common stockholders
(U.S. GAAP) $617 $318 $1,006 ($237) $1,704 $1,012 $579

Basic
Weighted average number of common 

shares outstanding (thousands) 528.9 530.0 525.9 519.5 526.1 527.1 524.2

Basic earnings per share $1.17 $0.60 $1.91 ($0.46) $3.24 $1.92 $1.10

Diluted
Weighted average number of common 528.9 530.0 525.9 519.5 526.1 527.1 524.2

shares outstanding (thousands)

Net additional shares issuable pursuant to 
stock options (thousands):

Issuable on exercise 22.5 24.9 19.6 -               18.8 26.6 27.7
Re-purchasable from proceeds (14.2) (14.4) (13.0) -               (12.7) (15.7) (14.0)

Net dilutive effect of stock options (thousands) 8.3 10.5 6.6 -               6.1 10.9 13.7

Adjusted number of common shares (thousands) 537.2 540.5 532.5 519.5 532.2 538.0 537.9

Diluted earnings per share $1.15 $0.59 $1.89 ($0.46) $3.20 $1.88 $1.08

2008



SUBSIDIARIES OF NEXEN AS AT JANUARY 31, 2009 
 

 
1219391 Alberta Ltd. 
Incorporated pursuant to the laws of Alberta 
 
Canadian Nexen Petroleum East Al Hajr Ltd. 
Incorporated pursuant to the laws of Alberta 
 
Canadian Nexen Petroleum Yemen 
A partnership doing business in Yemen 
 
Canadian Petroleum Vietnam Ltd. 
Incorporated pursuant to the laws of Barbados 
 
Canadian Petroleum Yemen Limited 
Incorporated pursuant to the laws of Jersey 
 
CanadianOxy Offshore Production Co. 
Incorporated pursuant to the laws of Delaware 
 
Canexus Limited Partnership 
A partnership formed pursuant to the laws of Alberta 
 
ICH Capital Management Hungary Limited Liability Company 
Incorporated pursuant to the laws of Hungary 
 
ICM Assurance Ltd. 
Incorporated pursuant to the laws of Barbados 
 
ICM Capital Limited 
Incorporated pursuant to the laws of Barbados 
 
International Capital Holdings Limited 
Incorporated pursuant to the laws of Malta 
 
Long Lake Finance Management Ltd. 
Incorporated pursuant to the laws of Alberta 
 
Long Lake Synthetic Crude Management Company Ltd. 
Incorporated pursuant to the laws of Alberta 
 
Nexen Chemicals Holdings U.S.A. Inc. 
Incorporated pursuant to the laws of Delaware 
 
Nexen Chemicals U.S.A. 
A partnership formed pursuant to the laws of Delaware 



 
Nexen Chemicals U.S.A. Inc. 
Incorporated pursuant to the laws of Delaware 
 
Nexen Crossfield Partnership 
A partnership formed pursuant to the laws of Alberta 
 
Nexen E & P Services Nigeria Limited 
Incorporated pursuant to the laws of Nigeria 
 
Nexen Energy Holdings International Limited 
Incorporated pursuant to the laws of Jersey 
 
Nexen Energy Marketing Europe Limited 
Incorporated pursuant to the laws of the United Kingdom 
 
Nexen Energy Marketing London Limited 
Incorporated pursuant to the laws of the United Kingdom 
 
Nexen Energy Marketing Middle East Limited 
Incorporated pursuant the laws of Dubai 
 
Nexen Energy Marketing Nigeria Limited 
Incorporated pursuant to the laws of Nigeria 
 
Nexen Energy Services International Ltd. 
Incorporated pursuant to the laws of the United Kingdom 
 
Nexen Ettrick U.K. Limited 
Incorporated pursuant to the laws of the United Kingdom 
 
Nexen Exploration Norge AS 
Incorporated pursuant to the laws of Norway 
 
Nexen Exploration U.K. Limited 
Incorporated pursuant to the laws of the United Kingdom 
 
Nexen Field Services Nigeria Limited 
Incorporated pursuant to the laws of Nigeria 
 
Nexen Holdings U.S.A. Inc. 
Incorporated pursuant to the laws of Delaware 
 
Nexen Holdings West Africa Limited 
Incorporated pursuant to the laws of Jersey 
 



Nexen Marketing 
A partnership formed pursuant to the laws of Alberta 
 
Nexen Marketing International Ltd. 
Incorporated pursuant to the laws of Barbados 
 
Nexen Marketing Singapore Pte Ltd. 
Incorporated pursuant to the laws of Singapore 
 
Nexen Marketing U.S.A. Inc. 
Incorporated pursuant to the laws of Delaware 
 
Nexen Med Hat-Hatton Partnership 
A partnership formed pursuant to the laws of Alberta 
 
Nexen No. 6 Ltd. 
Incorporated pursuant to the laws of Alberta 
 
Nexen of California, Inc. 
Incorporated pursuant to the laws of Delaware 
 
Nexen Oil & Gas U.K. Developments LP 
A partnership formed pursuant to the laws of the United Kingdom 
 
Nexen Oil and Gas U.S.A. Inc. 
Incorporated pursuant to the laws of Wyoming 
 
Nexen Oil Sands Partnership 
A partnership formed pursuant to the laws of Alberta 
 
Nexen Oilfield Services Nigeria Ltd. 
Incorporated pursuant to the laws of Barbados 
 
Nexen Petroleum Australia Pty Limited 
Incorporated pursuant to the laws of Australia 
 
Nexen Petroleum Capital Management U.S.A. Inc. 
Incorporated pursuant to the laws of Delaware 
 
Nexen Petroleum Colombia Limited 
Incorporated pursuant to the laws of Jersey 
 
Nexen Petroleum Deepwater Nigeria Limited 
Incorporated pursuant to the laws of Nigeria 
 
Nexen Petroleum Equatorial Guinea Limited 
Incorporated pursuant to the laws of Jersey 



 
Nexen Petroleum Exploration and Production Nigeria Limited 
Incorporated pursuant to the laws of Nigeria 
 
Nexen Petroleum Holdings Australia Pty Limited 
Incorporated pursuant to the laws of Australia 
 
Nexen Petroleum Holdings U.S.A. Inc. 
Incorporated pursuant to the laws of Delaware 
 
Nexen Petroleum International (U.S.A.) Inc. 
Incorporated pursuant to the laws of Delaware 
 
Nexen Petroleum International Co. 
Amalgamated pursuant to the laws of Nova Scotia 
 
Nexen Petroleum Libya Ltd. 
Incorporated pursuant to the laws of Alberta 
 
Nexen Petroleum Madagascar Limited 
Incorporated pursuant to the laws of Jersey 
 
Nexen Petroleum Nigeria Limited 
Incorporated pursuant to the laws of Nigeria 
 
Nexen Petroleum Nigeria Offshore Ltd. 
Incorporated pursuant to the laws of Alberta 
 
Nexen Petroleum North Africa Limited 
Incorporated pursuant to the laws of Jersey 
 
Nexen Petroleum Offshore Equatorial Guinea Ltd. 
Incorporated pursuant to the laws of Alberta 
 
Nexen Petroleum Offshore U.S.A. Inc. 
Incorporated pursuant to the laws of Delaware 
 
Nexen Petroleum Operations Yemen Limited 
Continued pursuant to the laws of Jersey 
 
Nexen Petroleum Sales U.S.A. Inc. 
Incorporated pursuant to the laws of Texas 
 
Nexen Petroleum U.K. Holdings Limited 
Incorporated pursuant to the laws of the United Kingdom 
 



Nexen Petroleum U.K. Limited 
Incorporated pursuant to the laws of the United Kingdom 
 
Nexen Petroleum U.S.A. Inc. 
Incorporated pursuant to the laws of Delaware 
 
Nexen Services Jersey Limited 
Incorporated pursuant to the laws of Jersey 
 
Quadra Energy 2006 Ltd. 
Incorporated pursuant to the laws of Alberta 
 
Quadra Energy Trading Ltd. 
Incorporated pursuant to the laws of Alberta 
 
Wascana Energy 2001 Ltd. 
Incorporated pursuant to the laws of Saskatchewan 
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February 19, 2009 
 
 
 
Nexen Inc. 
801 7th Avenue SW 
Calgary, Alberta  T2P 3P7 
 
 
Board of Directors: 
 
 

We hereby consent to references to McDaniel and Associates Consultants Ltd. 
relating to the evaluation of certain oil and gas properties of Nexen Inc. (the “Company”) and 
audit of the Company’s interest in Syncrude, contained in the section entitled “Basis of 
Reserves Estimates” within “Reserves, Production and Related Information” as set out in 
Part I, Items 1&2 Business and Properties of the Company’s Annual Report on Form 10-K 
for the year ended December 31, 2008. 
 

 
Sincerely,  
 
McDANIEL & ASSOCIATES CONSULTANTS LTD. 
 
 
 
 
____________________________ 
P.A. Welch, P.Eng. 
President and Managing Director 
 
 
Calgary Alberta 
February 19, 2009 
 
 
 
 
 
 
 



DeGolyer and MacNaughton 
5001 Spring Valley Road 

Suite 800 East 
Dallas, Texas 75244 

 
 
 

February 19, 2009 

Nexen Inc. 
801-7th Avenue S.W. 
Calgary, Alberta  T2P 3P7 

Board of Directors: 

We hereby consent to references to DeGolyer and MacNaughton relating to our 
evaluation of certain oil and gas properties of Nexen Inc. (Nexen) contained in the section 
entitled “Basis of Reserves Estimates” within “Reserves, Production and Related 
Information” as set out in Part I, Items 1&2 Business and Properties of Nexen’s Annual 
Report on Form 10-K for the year ended December 31, 2008.  

Very truly yours, 

/s/ DeGOLYER and MacNAUGHTON 

DeGOLYER and MacNAUGHTON 

 



EXHIBIT 31.1 
Certifications 

I, Marvin F. Romanow, certify that:  

1. I have reviewed this annual report on Form 10-K of Nexen Inc. 

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to 
make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the 
period covered by this report;  

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material 
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;  

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as 
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 
13a-15(f) and 15d-15(f)) for the registrant and we have: 

 (a) designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our 
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by 
others within those entities, particularly during the period in which this report is being prepared;  

 (b) designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under 
our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial 
statements for external purposes in accordance with generally accepted accounting principles; 

 (c) evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions 
about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such 
evaluation; and  

 (d) disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s 
most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is 
reasonably likely to materially affect, the registrant’s internal control over financial reporting; and;  

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial 
reporting, to the registrant’s auditors and the audit committee of registrant’s board of directors (or persons performing the equivalent 
function):  

 (a) all significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are 
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and  

 (b) any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s 
internal control over financial reporting.  

Date: February 20, 2009  

/s/ Marvin F. Romanow 
Marvin F. Romanow 
President and Chief Executive Officer 

 



EXHIBIT 31.2 
Certifications 

 

I, Kevin J. Reinhart, certify that:  

1. I have reviewed this annual report on Form 10-K of Nexen Inc.  

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to 
make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the 
period covered by this report;  

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material 
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report; 

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as 
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rule 
13a-15(f) and 15d-15(f)) for the registrant and we have:  

 (a) designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our 
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by 
others within those entities, particularly during the period in which this report is being prepared;  

 (b) designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under 
our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial 
statements for external purposes in accordance with generally accepted accounting principles; 

 (c) evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions 
about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such 
evaluation; and  

 (d) disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s 
most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is 
reasonably likely to materially affect, the registrant’s internal control over financial reporting; and;  

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial 
reporting, to the registrant’s auditors and the audit committee of registrant’s board of directors (or persons performing the equivalent 
function):  

 (a) all significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are 
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and  

 (b) any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s 
internal control over financial reporting.  

 

Date: February 20, 2009 

/s/ Kevin J. Reinhart 
Kevin J. Reinhart 
Senior Vice President  
and Chief Financial Officer 

 



EXHIBIT 32.1 
Certification Of Periodic Report 

 

I, Marvin F. Romanow, President and Chief Executive Officer of Nexen Inc., a Canadian Corporation (the 
“Company”), certify, pursuant to 18 U.S.C. Section 1350 as adopted pursuant to Section 906 of the Sarbanes-
Oxley Act of 2002, that:  

(1) the Annual Report on Form 10-K of the Company for the year ended December 31, 2008 as filed with the 
Securities and Exchange Commission on the date hereof (the “Report”) fully complies with the requirements 
of Section 13(a) or 15(d) of the Securities Exchange Act of 1934 (15 U.S.C. 78m or 78o(d)); and  

(2) the information contained in the Report fairly presents, in all material respects, the financial condition and 
results of operations of the Company.  

Date: February 20, 2009 

/s/ Marvin F. Romanow 
Marvin F. Romanow 
President  
and Chief Executive Officer 

 
 
 
 
 
A signed original of this written statement required by Section 906 has been provided to Nexen Inc. and shall be retained 
by Nexen Inc. and furnished to the Securities and Exchange Commission or its staff on request. 



EXHIBIT 32.2 
Certification Of Periodic Report 

 

I, Kevin J. Reinhart, Senior Vice President and Chief Financial Officer of Nexen Inc., a Canadian Corporation (the 
“Company”), certify, pursuant to 18 U.S.C. Section 1350 as adopted pursuant to Section 906 of the Sarbanes-
Oxley Act of 2002, that:  

(1) the Annual Report on Form 10-K of the Company for the year ended December 31, 2008 as filed with the 
Securities and Exchange Commission on the date hereof (the “Report”) fully complies with the requirements 
of Section 13(a) or 15(d) of the Securities Exchange Act of 1934 (15 U.S.C. 78m or 78o(d)); and  

(2) the information contained in the Report fairly presents, in all material respects, the financial condition and 
results of operations of the Company.  

Date: February 20, 2009 

/s/ Kevin J. Reinhart 
Kevin J. Reinhart 
Senior Vice President  
and Chief Financial Officer 

 
 
 
 
 
A signed original of this written statement required by Section 906 has been provided to Nexen Inc. and shall be retained 
by Nexen Inc. and furnished to the Securities and Exchange Commission or its staff on request. 
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AMENDED FORM 51-101F2 
REPORT ON RESERVES DATA BY 

INTERNAL QUALIFIED RESERVES EVALUATOR 

 

 

To the Board of Directors of Nexen Inc. (the "Company"): 

1. Company staff and I have evaluated the Company’s reserves data as at December 31, 
2008. The reserves data consist of the following: 

(a) proved oil and gas reserve quantities estimated as at last day of the Company's  
most recently completed financial year using constant prices and costs; and 

(b) the related standardized measure.  

(both (a) and (b) form part of the “FAS 69 Disclosures about Oil and Gas Producing 
Activities” contained in the Company’s Supplementary Financial Information in its 
Annual Report on Form 10-K). 

2. The reserves data have been prepared in accordance with:  

(a) United States’ Securities and Exchange Commission (SEC) requirements;  

(b) generally accepted industry practices in the United States; and  

(c) the standards of the Canadian Oil and Gas Evaluation Handbook modified to the 
extent necessary to reflect SEC requirements.  

(collectively, the Nexen Reserves Standards). 

3. The reserves data are the responsibility of the Company’s management. My responsibility 
is to express an opinion whether the evaluation was carried out in accordance with the 
Nexen Reserves Standards.  

4. I am not independent of the Company, within the meaning of the term "independent" 
under National Instrument 51-101. 

5. Among other things, with respect to matters regarding royalties, operating costs, 
development plans and costs, abandonment plans and costs, and income taxes (where 
applicable), I have placed reasonable reliance on the information and decisions of others 
in their areas of authority, responsibility and expertise within the Company.  
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6. In my opinion, the reserves data has, in all material respects, been prepared in accordance 
with the Nexen Reserves Standards. 

7. Reserves are estimates only and not exact quantities. Estimates of economically 
recoverable oil and natural gas reserves and future net cash flows are based on a number 
of variable factors, assumptions and judgements regarding future events. It is believed 
that the factors and assumptions used and judgements made in estimating reserves are 
reasonable based on the information available at the time the estimates were prepared.  
Actual results will vary and such variances could be material. However, any variations 
should be consistent with the fact that reserves are categorized according to the 
probability of their recovery. 

8. I have no responsibility to update this opinion for events and circumstances occurring 
after the date of this opinion. 

9. I have signed this Form F2 in my capacity as an employee of Nexen Inc. and not in my 
personal capacity. 

 

 
 
 
/s/ Ian McDonald      
Ian McDonald 
Nexen Inc. 
Internal Qualified Reserves Evaluator 
Calgary, Alberta 
 
February 11, 2009 
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