
  

  

 

ALTURA ENERGY INC. 

NOTICE OF ANNUAL GENERAL MEETING 
OF SHAREHOLDERS TO BE HELD 

JUNE 4, 2020 

TO THE HOLDERS OF COMMON SHARES 

Notice is hereby given that an Annual General Meeting (the "Meeting") of the holders of common shares 
("Common Shares") of Altura Energy Inc. ("Altura" or the "Corporation") will be held at the 
Corporation's offices at 2500, 605 - 5th Avenue S.W., Calgary, Alberta, on Thursday, June 4, 2020 at 10:30 
am (Mountain Time) for the following purposes: 

1. to receive and consider the consolidated financial statements of the Corporation for the year ended 
December 31, 2019 and the auditors' reports thereon; 

2. to fix the number of directors to be elected at the Meeting at five (5) members; 

3. to consider and, if thought appropriate, to pass an ordinary resolution electing five (5) directors of 
the Corporation, all as more particularly described in the accompanying Information Circular - 
Management Proxy Statement of the Corporation dated April 30, 2020 (the "Information 
Circular"); 

4. to consider and, if thought appropriate, to pass an ordinary resolution appointing the auditors of the 
Corporation and authorizing the directors to fix their remuneration as such; 

5. to consider and if thought appropriate, to pass, with or without variation, an ordinary resolution 
approving the Corporation's share option plan, all as more particularly described in the 
accompanying Information Circular; and 

6. to transact such further and other business as may properly come before the Meeting or any 
adjournment(s) or postponement(s) thereof. 

The nature of the business to be transacted at the Meeting and the specific details of the matters proposed 
to be put to the Meeting are described in further detail in the accompanying Information Circular. 

The Corporation intends to hold the Meeting in person. However, in view of the COVID-19 pandemic 
and the restrictions on mass gatherings implemented by the Government of Alberta, the Corporation 
strongly encourages Shareholders to consider voting their Shares via proxy rather than attending the 
Meeting in person, particularly if they are experiencing any of the described COVID-19 symptoms 
of fever, cough or difficulty breathing.  Access to the Meeting will, subject to the Corporation's by-
laws, be limited to essential personnel and registered Shareholders and proxyholders entitled to 
attend and vote at the Meeting; no external guests will be allowed to attend.  

A link to a live audio webcast of the Meeting will be available on the Corporation’s website at 
www.alturaenergy.ca.  Following the formal business of the Meeting, the Corporation is planning a 
brief presentation by management.  A recording of the webcast will remain available on Altura’s 
website following the Meeting.   

The Corporation may take additional precautionary measures in relation to the Meeting in response 
to further developments with the COVID-19 outbreak.  In the event it is not possible or advisable to 



ii 

  

hold the Meeting in person or a decision is made to change the date, time or location of the Meeting, 
the Corporation will announce, by press release, alternative arrangements for the Meeting as 
promptly as practicable.  Please monitor our website at www.alturaenergy.ca for updated 
information and check the website one week prior to the date of the Meeting, and each day leading 
up to the date of the Meeting. As always, the Corporation encourages Shareholders to vote their 
Shares by proxy not later than (48) hours (excluding Saturdays, Sundays and statutory holidays in 
the Province of Alberta) prior to the time set for the Meeting or any adjournment(s) or 
postponement(s) thereof. 

The record date for the determination of shareholders entitled to receive notice of and to vote at the Meeting 
is April 30, 2020 (the "Record Date"). Shareholders of Altura whose names have been entered in the 
register of shareholders at the close of business on that date will be entitled to receive notice of and vote at 
the Meeting, provided that, to the extent a shareholder transfers the ownership of any of his or her shares 
after such date and the transferee of those shares establishes that he or she owns the shares and requests, 
not later than 10 days before the Meeting, to be included in the list of shareholders eligible to vote at the 
Meeting, such transferee will be entitled to vote those shares at the Meeting. 

In accordance with the by-laws of the Corporation, all proxies, to be valid, must be deposited at the office 
of the Registrar and Transfer Agent of the Corporation, Odyssey Trust Company, Stock Exchange Tower, 
Suite 1230, 300 - 5th Avenue S.W., Calgary, Alberta T2P 3C4, Attention: Proxy Department, no later than 
10:30 a.m. (Mountain Time) on June 2, 2020, or not less than 48 hours (excluding Saturdays and holidays) 
preceding any adjournment(s) or postponement(s) of the Meeting. Registered shareholders may also use 
the internet site at www.odysseytrust.com/Transfer-Agent/Login to transmit their voting instructions.  A 
proxy must be executed by the Shareholder or his attorney authorized in writing, or if the Shareholder is a 
corporation, under its seal by an officer or attorney thereof duly authorized. 

The persons named in the enclosed form of proxy are directors and/or officers of Altura. Each shareholder 
has the right to appoint a proxyholder other than such persons, who need not be a shareholder, to attend and 
to act for such shareholder and on such shareholder's behalf at the Meeting. To exercise such right, the 
names of the nominees of management should be crossed out and the name of the shareholder's appointee 
should be legibly printed in the blank space provided. 

In the event of a strike, lockout or other work stoppage involving postal employees, all documents required 
to be delivered by an Altura shareholder should be delivered by facsimile to Odyssey Trust Company at 1-
800-517-4553. 

DATED at Calgary, Alberta this 30th day of April 2020. 

BY ORDER OF THE BOARD OF DIRECTORS 
 
 
(signed) "David Burghardt"  
David Burghardt 
President, Chief Executive Officer and Director 
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	Notes:
	(1) Member of the Corporation's Audit Committee.
	(2) Member of the Corporation's Reserves Committee.
	(3) Member of the Corporation's Compensation and Governance Committee.

	Majority Voting for Directors
	Cease Trade Orders, Bankruptcies, Penalties or Sanctions
	(a) is, as at the date of this Information Circular, or has been, within ten years before the date of this Information Circular, a director, chief executive officer or chief financial officer of any company, that:
	(i) was subject to a cease trade order (including a management cease trade order), an order similar to a cease trade order or an order that denied the relevant company access to any exemption under securities legislation, in each case that was in effe...
	(ii) was subject to an Order that was issued after the proposed director ceased to be a director, chief executive officer or chief financial officer and which resulted from an event that occurred while that person was acting in the capacity as directo...

	(b) is, as at the date of this Information Circular, or has been, within ten years before the date of this Information Circular, a director or executive officer of any company that, while that person was acting in that capacity, or within a year of th...
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	Mr. Robert Maitland was a director of GasFrac Energy Services Inc. ("GasFrac") from April 2008 until GasFrac’s annual meeting held on May 27, 2014 at which time he did not stand for re-election to the GasFrac board of directors.  GasFrac obtained cou...
	Mr. Darren Gee, a director, President and Chief Executive Officer of Peyto, was a director of Endurance Energy Ltd. ("Endurance"), a corporation engaged in the exploration and production of natural gas. Mr. Gee resigned as a director of Endurance on ...
	STATEMENT OF EXECUTIVE COMPENSATION
	(a) to review the compensation philosophy and remuneration policy for employees of Altura and to recommend to the Board changes to improve Altura's ability to recruit, retain and motivate employees;
	(b) to review and recommend to the Board the retainer and fees to be paid to members of the Board;
	(c) to recommend to the Board with respect to officer and director compensation including to review management's recommendations for proposed share option or share purchase plans and other incentive-compensation plans and equity-based plans for office...
	(d) review and recommend to the Board grants of stock options ("Options") or awards in accordance with the terms of the Option Plan thereof;
	(e) to determine and recommend for approval of the Board bonuses to be paid to officers and employees of Altura and its subsidiaries, as applicable, and to establish targets or criteria for the payment of such bonuses, if appropriate; and
	(f) to review the disclosure as to compensation matters included in the information circular and proxy statement of the Corporation as mandated by applicable securities laws including, without limitation, the Statement of Executive Compensation includ...
	Compensation Discussion and Analysis
	Executive Compensation Principles
	Anti-Hedging Policy
	Elements of the Executive Compensation Program
	Base Salaries


	The base salary component is intended to provide a fixed level of pay that reflects each executive officer's primary duties and responsibilities.  It also provides a foundation upon which performance-based incentive compensation elements are assessed...
	Retention of named executive officers is a risk considered by the Compensation Committee. The Compensation Committee views the personal investment of these individuals in the Corporation provides considerable incentive for them to remain as officers ...
	Short-Term Incentive Compensation - Cash Bonuses

	The Corporation has a discretionary bonus plan pursuant to which the Board of Directors may award annual cash bonuses to executive officers and employees if some or all of the corporate performance objectives are achieved.  The size of the bonus as a...
	The Compensation Committee recommends specific performance objectives, which are approved by the Board, and then used along with its experience and judgement in assessing the performance of the executive officers to determine bonuses for the executiv...
	For 2019, the corporate performance objectives included: execution of the Corporation's strategic plan; absolute and relative Shareholder return; production per share growth; reserve additions; performance-based metrics commonly used in the oil and g...
	Long Term Incentive Compensation – Stock Options

	Executive officers, along with all of Altura's officers, directors, employees, contractors and other service providers, are eligible to participate in the Corporation's stock option plan (the "Option Plan").  The Option Plan and the Common Shares res...
	Summary

	The Corporation's compensation policies have allowed the Corporation to attract and retain a team of motivated professionals and support staff working towards the common goal of enhancing Shareholder value.  The Compensation Committee has reviewed th...
	The Board of Directors will continue to review compensation policies to ensure that they are competitive within the oil and natural gas industry and consistent with the performance of the Corporation.
	Summary Compensation Table
	Notes:
	(1) Reflects Options issued under the Option Plan. Based on the grant date fair value of the applicable awards. The grant date fair value for compensation purposes is calculated using Black-Scholes option pricing methodology.  Key assumptions used in ...
	(2) Reflects the cash amounts awarded to the NEO under the Corporation's cash bonus plan in the year, regardless of when the bonus was paid.  No bonuses were paid to the NEOs in respect of 2019 performance.
	(3) The value of perquisites received by each of the NEOs, including property or other personal benefits provided to the NEOs that are not generally available to all employees, were not in the aggregate greater than $50,000 or 10% of the NEO's total s...
	(4) Craig Stayura was appointed as an officer of the Corporation on March 22, 2017.


	Incentive Plans
	Share Option Plan
	Annual Incentive Plan

	Incentive Plan Awards
	Outstanding Share-Based Awards and Option-Based Awards
	Notes:
	(1) Calculated based on the difference between the market price of the Common Shares on December 31, 2019 of $0.345 per Common Share and the exercise price of the Options.


	Incentive Plan Awards – Value Vested or Earned During the Year
	Notes:
	(1) Calculated based on the difference between the market price of the Common Shares underlying the options on the vesting date and the exercise price of the Options.
	(2) Reflects the cash bonus earned by the NEO in respect of the last completed financial year.



	Pension Plan Benefits
	The Corporation does not have a pension plan or any other plan that provides for payments or benefits at, following or in connection with retirement. The Corporation does not have a deferred compensation plan.
	Termination and Change of Control Benefits
	 the liquidation, dissolution or winding-up of the Corporation;
	 approval by the Shareholders of:
	o the sale, lease or other disposition of all or substantially all of the assets of the Corporation; or
	o the merger, amalgamation, consolidation or absorption of the Corporation with or into any other entity, in each case with respect to which persons who were Shareholders of the Corporation immediately prior to such merger, amalgamation, consolidation...
	 the purchase or acquisition of Common Shares of the Corporation and/or securities convertible into Common Shares of the Corporation or carrying the right to acquire Common Shares of the Corporation ("Convertible Securities") as a result of which a p...

	 a materially detrimental change in the executive's position or duties, title or office, which includes any removal of the executive from, or any failure to re-elect or re-appoint the executive to, any such positions or offices; provided that, such t...
	o a change consistent with the Corporation splitting a position into one or more positions based on the demands of such position so long as there is no reduction in the executive's annual salary or a material reduction in benefits or other remuneratio...
	o a request by the Corporation for the executive to be employed by one of the Corporation's affiliates if such employment would be on substantially the same terms as their employment with the Corporation (including with respect to geographic location)...

	 a reduction by the Corporation in the executive's annual salary or benefits of a material nature, or any material change in the basis upon which the executive's annual salary or benefits are determined;
	provided, however, that "Good Reason" shall not include the occurrence of any of the aforesaid events with the consent of the executive or termination of employment of the executive for just cause, death or disability.

	Compensation of Directors
	Notes:
	(1) Directors of the Corporation receive an annual fee of $15,000. The Chairman of the Board also receives a further $2,500 annual fee.
	(2) Reflects Options issued under the Option Plan. Based on the grant date fair value of the applicable awards. The grant date fair value for compensation purposes is calculated using Black-Scholes option pricing methodology.  Key assumptions used in ...
	(3) Mr. John Chambers was appointed as a director of the Corporation on June 4, 2019, therefore, fees earned in 2019 were accrued and will be paid in May 2020.
	(4) Mr. Brian Lavergne will not stand for re-election as a director at the Meeting.

	Directors' Outstanding Option-Based Awards and Share-Based Awards
	Notes:
	(1) Calculated based on the difference between the market price of the Common Shares underlying the Options on December 31, 2019 of $0.345 per Common Share and the exercise price of the Options.
	(2) Mr. Brian Lavergne will not stand for re-election as a director at the Meeting.


	Directors' Incentive Plan Awards – Value Vested or Earned During the Year
	Notes:
	(1) Calculated based on the difference between the market price of the Common Shares underlying the Options on the vesting date and the exercise price of the Options on the vesting date.
	(2) Mr. Brian Lavergne will not stand for re-election as a director at the Meeting.


	Securities Authorized for Issuance Under Equity Compensation Plans
	Note:
	(1) The Option Plan authorizes the issuance of Options entitling the holders to acquire, in the aggregate, up to 10% of the Common Shares from time to time.  See "Incentive Plans – Share Option Plan".




	APPOINTMENT OF AUDITORS
	AUDIT COMMITTEE INFORMATION
	Audit Committee Mandate and Terms of Reference
	Composition of the Audit Committee
	Pre-Approval of Policies and Procedures
	External Auditor Service Fees

	The following table discloses fees billed to the Corporation for the last two fiscal years by the Corporation's independent auditors:
	Notes:
	(1) Audit fees include costs of professional services rendered by KPMG for the audit of the Corporation’s annual financial statements, and the review of the Corporation’s interim financial statements.
	(2) Tax fees consist of fees in respect of services provided in connection with tax compliance relating to the Corporation’s federal and provincial income tax returns, tax advice and tax planning.
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	3. Orientation and Continuing Education
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	Describe the process by which the board determines the compensation for the issuer's directors and officers.
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	(i) reviewing the Corporation's procedures relating to the disclosure of information with respect to oil and gas activities, including reviewing its procedures for complying with its disclosure requirements and restrictions set forth under applicable ...
	(ii) reviewing the Corporation's procedures for providing information to the independent evaluator;
	(iii) meeting, as considered necessary, with management and the independent evaluator to determine whether any restrictions placed by management affect the ability of the evaluator to report without reservation on the Reserves Data (as defined in Nati...
	(iv) reviewing the appointment of the independent evaluator and, in the case of any proposed change to such independent evaluator, determining the reason therefor and whether there have been any disputes with management;
	(v) providing a recommendation to the Board of Directors as to whether to approve the content or filing of the statement of the Reserves Data and other information that may be prescribed by applicable securities requirements including any reports of t...
	(vi) reviewing the Corporation's procedures for reporting other information associated with oil and gas producing activities; and
	(vii) generally reviewing all matters relating to the preparation and public disclosure of estimates of the Corporation's reserves.
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