BENGAL ENERGY LTD.
Notice of Annual and Special Meeting of the Shareholders
TO: THE SHAREHOLDERS OF BENGAL ENERGY LTD.
TAKE NOTICE that the Annual and Special Meeting (the "Meeting") of the shareholders of Bengal Energy
Ltd. ("Bengal" or the "Corporation™) will be held in the Main Floor Conference Centre at 715 — 5th Avenue
S.W., Calgary, Alberta on September 18, 2019 at 10:00 a.m. (Calgary time) for the following purposes:

1. To receive and consider the financial statements of the Corporation for the year ended March 31,
2019, the auditors' report thereon and the report of the board of directors of the Corporation;

2. To fix the number of directors to be elected at the Meeting at seven (7);

3. To elect the directors of the Corporation for the ensuing year;

4. To appoint auditors and to authorize the directors to fix their remuneration as such;

5. To consider, and if thought advisable, to pass with or without variation, an ordinary resolution, the

full text of which is set forth in the accompanying information circular-proxy statement dated
August 19, 2019 (the "Information Circular"), to approve all unallocated options issuable under
the Corporation's option plan, as more particularly described in the Information Circular; and

6. To transact such other business as may properly be brought before the Meeting or any adjournments
thereof.

The specific details of the matters proposed to be put before the Meeting are set forth in the
Information Circular which accompanies and forms part of this Notice.

Shareholders are cautioned that the use of the mail to transmit proxies is at each shareholder's
risk.

A shareholder may attend the Meeting in person or may be represented by proxy.
Shareholders who are unable to attend the Meeting in person are requested to date, signh and return
the accompanying form of proxy for use at the Meeting or any adjournment or postponement thereof
to the Corporation's transfer agent Computershare Trust Company of Canada (""Computershare™):
(i) by mail using the enclosed return envelope or an envelope addressed to Computershare, Proxy
Department, 135 West Beaver Creek, PO BOX 300,, Richmond Hill, Ontario L4B 4RS5; (ii) by hand
delivery to Computershare, 8th Floor, 100 University Avenue, Toronto, Ontario M5J 2Y1; (iii) by
telephone at 1-866-732-VOTE (8683) (toll free within North America) or 1-312-588-4290 (outside
North America); or (iv) a shareholder may vote through the Internet. If a shareholder wishes to vote
through the Internet, please go to www.investorvote.com and follow the instructions. Shareholders
will require the 15-digit control number found at the bottom of the proxy form. In order to be valid
and acted upon at the Meeting, forms of proxy must be received by Computershare not less than forty-
eight (48) hours (excluding Saturdays, Sundays and statutory holidays in the Province of Alberta)
before the time of the Meeting or any adjournment or postponement thereof. The time limit for the
deposit of proxies may be waived or extended by the Chairman of the Meeting at his discretion without
notice.

Please note that if a registered shareholder appoints a proxy holder and submits their voting
instructions and subsequently wishes to change their appointment, such registered shareholder may
resubmit their proxy and/or voting direction, prior to the deadline noted above. When resubmitting a
proxy, the most recently submitted proxy will be recognized as the only valid one, and all previous



proxies submitted will be disregarded and considered as revoked, provided that the last proxy is
submitted by the deadline noted above.

The board of directors of the Corporation has fixed the record date for the Meeting at the close of
business on August 19, 2019 (the "Record Date"). Only shareholders of record as at the Record Date are
entitled to receive notice of the Meeting and to vote those shares included in the list of shareholders entitled
to vote at the Meeting prepared as at the Record Date, unless any such shareholder transfers shares after the
Record Date and the transferee of those shares, having produced properly endorsed certificates evidencing
such shares or having otherwise established that he or she owns such shares before the Meeting, demands,
that the transferee's name be included in the list of shareholders entitled to vote at the Meeting, in which case
such transferee shall be entitled to vote such shares at the Meeting.

DATED at Calgary, Alberta, this 19" day of August, 2019.

BY THE ORDER OF THE BOARD OF DIRECTORS

(signed) "Chayan Chakrabarty"

Chayan Chakrabarty
President and Chief Executive Officer
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	SCHEDULE "A"
	BENGAL ENERGY LTD.
	CORPORATE GOVERNANCE DISCLOSURE
	Board of Directors
	Disclose the identity of directors who are independent.
	Disclose the identity of directors who are not independent, and describe the basis for that determination.
	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 judgement in carrying out its responsibil...
	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.
	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 h...
	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 res...
	Disclose the attendance record of each director for all board meetings held since the beginning of the issuer's most recently completed financial year.
	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.

	Position Descriptions
	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, br...
	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.

	Orientation and Continuing Education
	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.
	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 necessar...

	Ethical Business Conduct
	Disclose whether or not the board has adopted a written code for the directors, officers and employees.
	Disclose how a person or company may obtain a copy of the code.
	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
	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.
	Describe any steps the board takes to ensure directors exercise independent judgement in considering transactions and agreements in respect of which a director or executive officer has a material interest.
	Describe any other steps the board takes to encourage and promote a culture of ethical business conduct.

	Nomination of Directors
	Describe the process by which the board identifies new candidates for board nomination.
	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...
	If the board has a nominating committee, describe the responsibilities, powers and operation of the nominating committee.

	Compensation
	Describe the process by which the board determines the compensation for the issuer's directors and officers.
	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 independent directors, describe what steps the board takes to ensure a...
	If the board has a compensation committee, describe the responsibilities, powers and operation of the compensation committee.
	Responsibilities
	Specific Duties
	Compensation Matters



	1. Assist the directors in meeting their responsibilities in respect of overall human resources policies and procedures including recruitment, performance management, compensation, benefit programs, resignation/terminations, training and development, ...
	2. In consultation with the Board, review and approve corporate goals and objectives relevant to the CEO's and President's compensation, undertake an annual performance review with the CEO and President evaluating their performance in light of those c...
	3. Review the compensation philosophy and remuneration policy for employees of the Corporation and to recommend to the Board changes to improve the Corporation's ability to recruit, retain and motivate employees;
	4. Review and recommend to the Board the retainer and fees to be paid to members of the Board and the Chairman of the Board;
	5. Recommend to the Board with respect to non CEO officer and director compensation including to review management's recommendations for proposed stock option or other incentive compensation plans and equity based plans for non CEO officer and directo...
	6. Administer the stock option plan, share purchase plans and other incentive plans (collectively, the "Incentive Plans") approved by the Board in accordance with its terms including recommending (and if delegated authority thereunder, approve) the gr...
	7. Determine and recommend for approval of the Board bonuses to be paid to officers and employees of the Corporation and its subsidiaries, as applicable, and to establish targets or criteria for the payment of such bonuses, if appropriate;
	8. Strengthen the role of the outside directors by facilitating in depth discussions between directors on the Governance and Compensation Committee and management; and
	9. Prepare and submit a report of the Governance and Compensation Committee to the Board for approval of the Board and inclusion of annual disclosure required by applicable securities laws to be made by the Corporation including the Governance and Com...
	Corporate Governance Matters

	1. Review annually the mandates of the Board and its committees and recommend to the Board such amendments to those mandates as the Governance and Compensation Committee believes are necessary or desirable;
	2. Consider and, if thought fit, approve requests from directors or committees of directors of the engagement of special advisors from time to time;
	3. Prepare and recommend to the Board annually a statement of corporate governance practices to be included in the Corporation's annual report or information circular as required by the Toronto Stock Exchange and any other regulatory authority;
	4. Review on a periodic basis the composition of the Board and ensuring that an appropriate number of independent directors sit on the Board, analyzing the needs of the Board and recommending nominees who meet such needs;
	5. Assess, at least annually, the effectiveness of the Board as a whole, the committees of the Board and the contribution of individual directors, including considering the appropriate size of the Board;
	6. Make recommendations to the Board as to which directors should be classified as "independent directors", "related" directors or "unrelated" directors pursuant to any such report or circular;
	7. Recommend suitable candidates for nominees for election or appointment as directors, and recommending the criteria governing the overall composition of the Board and governing the desirable individual characteristics for directors and in making suc...
	a. the needs of the Corporation and its stage of development the competencies and skills that the Board considers to be necessary for the Corporation and the Board, as a whole, to possess;
	b. the competencies and skills that the Board considers each existing director to possess;
	c. the competencies and skills each new nominee will bring to the boardroom; and
	d. whether or not each new nominee can devote sufficient time and resources to his or her duties as a member of the Board;

	8. As required, develop, for approval by the Board, an orientation and education program for new recruits to the Board
	9. To act as a forum for concerns of individual directors in respect of matters that are not readily or easily discussed in a full Board meeting, including the performance of management or individual members of management or the performance of the Boa...
	10. Develop and recommend to the Board for approval and periodically review structures and procedures designed to ensure that the Board can function effectively and independently of management;
	11. Make recommendations to the Board regarding appointments of corporate officers and senior management;
	12. Review annually the Governance and Compensation Committee's Mandate and Terms of Reference;
	13. Review and consider the engagement at the expense of the Corporation of professional and other advisors by any individual director when so requested by any such director;
	14. Establish, review and update periodically a Code of Business Conduct and Ethics (the "Code") and ensure that management has established a system to monitor compliance with the Code; and
	15. Review management's monitor of the Corporation's compliance with the Code.
	Other Board Committees – If the board has standing committees other than the audit, compensation and nominating committees identify the committees and describe their function.
	(a) reviewing at least annually, the Corporation's procedures relating to disclosure of information with respect to the oil and gas activities of the Corporation, including its procedures for complying with the disclosure requirements and restrictions...
	(b) reviewing annually the qualifications and independence of the independent qualified reserves evaluator(s) to be appointed or re-appointed by the Board per management's recommendation, and in the case of any proposed change in the independent quali...
	(c) reviewing at least annually the Corporation's procedures for providing information to the independent qualified reserves evaluator(s) for the purposes of its report on reserves data of the Corporation under NI 51-101;
	(d) before recommending that the Board approve the filing of the statement of reserves data and other oil and gas information of the Corporation, the report of management and directors on oil and gas disclosure and the report of the independent qualif...
	(i) determine whether any restrictions affect the ability of the independent qualified reserves evaluator(s) to report on the reserves data of the Corporation without reservation; and
	(ii) review the statement of reserves data and other oil and gas information and the report of the independent qualified reserves evaluator(s) on reserves data;

	(e) reviewing the content and filing of: (a) the statement of reserves data and other oil and gas information; (b) the report of independent qualified reserves evaluator(s) on reserves data; and (c) the report of management and directors on oil and ga...
	(f) reviewing any public disclosure or regulatory filings with respect to any reserves evaluation and oil and gas activities, including any material change reports containing such information, and the compliance thereof with applicable regulatory requ...
	(g) co-ordinating meetings with the Audit Committee, the Corporation's senior reserve personnel, the independent qualified reserves evaluator(s) and the external auditor as required to address matters of mutual interest or concern in respect of the Co...
	(h) performing any other activities consistent with this mandate and, generally, governing laws as the Committee or the Board deems necessary or appropriate.
	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 assessment...
	Director Term Limits and Other Mechanisms of Board Renewal – Disclose whether or not the issuer has adopted term limits for the directors on its board or other mechanisms of board renewal and, if so, include a description of those director term limits...

	Policies Regarding the Representation of Women on the Board
	Disclose whether the issuer has adopted a written policy relating to the identification and nomination of women directors.  If the issuer has not adopted such a policy, disclose why it has not done so.
	Consideration of the Representation of Women in the Director Identification and Selection Process  –Disclose whether and, if so, how the board or nominating committee considers the level of representation of women on the board in identifying and nomin...
	Consideration given to the Representation of Women in Executive Officer Appointments -- Disclose whether and, if so, how the issuer considers the level of representation of women in executive officer positions when making executive officer appointment...

	Issuer's Targets Regarding the Representation of Women on the Board and in Executive Officer Positions
	Disclose whether the issuer has adopted a target regarding women on the issuer's board.  If the issuer has not adopted a target, disclose why it has not done so.  If the issuer has adopted a target, disclose (i) the target, and (ii) the annual and cum...

	Number of Women on the Board and in Executive Officer Positions
	Disclose the number and proportion (in percentage terms) of directors on the issuer's board who are women.  Disclose the number and proportion (in percentage terms) of executive officers of the issuer, including all major subsidiaries of the issuer, w...

	SCHEDULE "B"
	BOARD OF DIRECTORS MANDATE AND TERMS OF REFERENCE
	A. in consultation with the chief executive officer of the Corporation (the "CEO"), define the principal objective(s) of the Corporation;
	B. supervise the management of the business and affairs of the Corporation with the goal of achieving the Corporation's principal objective(s) 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.

	I. COMPOSITION
	A. Directors and Chair
	B. Committees
	(i) Audit Committee;
	(ii) Reserves Committee; and
	(iii) Governance and Compensation Committee.
	(i) selecting and appointing the CEO;
	(ii) establishing the CEO's position description, goals and objectives in consultation with the CEO;
	(iii) evaluating the performance of the CEO at least annually;
	(iv) in consultation with the CEO, establish the limits of management's authority and responsibility in conducting the Corporation's business;
	(v) working with the CEO to select and appoint executive officers and establish their goals and objectives;
	(vi) receiving annually from the CEO the CEO's evaluation of the performance of each executive officer;
	(vii) approving any proposed significant change in the management organization structure of the Corporation;
	(viii) approving all retirement plans, if any, for officers and employees of the Corporation; and
	(ix) generally providing advice and guidance to management.


	II. COMMUNICATION
	III. MEETINGS AND RECORD KEEPING
	(a) The Board shall meet regularly and at least quarterly at such times and at such locations as the Chair shall determine.
	(b) Notice of meetings shall be given to each director not less than 48 hours before the time of the meeting (unless such notice period is waived).  Meetings of the Board may be held without formal notice if all of the directors are present and do not...
	(c) Each member of the Board is expected to attend Board meetings and meetings of committees on which he or she is a member and to be familiar with deliberations and decisions as soon as possible after any missed meetings.  Members of the Board are ex...
	(d) The independent directors of the Board shall regularly hold in camera sessions of the Board, with only independent directors present and at such times as the independent directors determine advisable.
	(e) A quorum for meetings shall be a majority of the members of the Board, present in person or by telephone or by other telecommunication device that permits all persons participating in the meeting to hear each other.
	(f) If the Chair is not present at any meeting of the Board or at any meeting of the shareholders of the Corporation, one of the other directors who is present at the meeting shall be chosen by the Board to preside at the meeting.
	(g) The Chair shall establish the agenda for the meetings, and ensure that such agenda enables the Board to successfully carry out its duties, instruct management to circulate appropriate agenda materials to the Board with sufficient time for study pr...
	(h) Every question at a Board meeting shall be decided by a majority of the votes cast.
	(i) Management shall receive notice of meetings and may attend meetings of the Board at the invitation of the Chair.
	(j) The Corporate Secretary of the Corporation, or any other person selected by the Board, shall act as secretary for the purpose of recording the minutes of each meeting.
	(k) The minutes of the meeting of the Board shall be placed in the Corporation's minute book.

	IV. DUTIES AND RESPONSIBILITIES
	(a) to the extent feasible, satisfying itself as to the integrity of the CEO and other executive officers and that the CEO and other executive officers create a culture of integrity throughout the Corporation;
	(b) requiring the CEO to present annually to the Board a yearly business plan for the Corporation's business, which plans must:
	(i) be designed to achieve the Corporation's principal objectives,
	(ii) identify the principal strategic and operational opportunities and risks of the Corporation's business;
	(iii) be approved by the Board as a pre-condition to the implementation of such plans;
	(iv) review progress towards the achievement of the goals established in the strategic, operating and capital plans;
	(v) identify the principal risks of the Corporation's business and take all reasonable steps to ensure the implementation of the appropriate systems to manage these risks;
	(vi) approve the annual operating and capital plans, as may be amended from time to time; and
	(vii) approve issuances of additional common shares of the Corporation or other securities to the public;

	(c) monitoring the Corporation's progress towards its goals, and to revise and alter its direction through management in light of changing circumstances;
	(d) adopting a strategic planning process in consultation with the CEO and approving, at least on an annual basis, a strategic plan for the Corporation which takes into account, among other things, the opportunities and risks of the business;
	(e) identifying the principal risks of the Corporation's business, and ensuring appropriate systems are implemented to manage these risks;
	(f) providing continuing education opportunities for all directors so they may maintain or enhance their skills and abilities as directors, as well as ensure their knowledge and understanding of the Corporation's business remains current;
	(g) adopting a succession plan which includes the appointing, training and monitoring of senior management;
	(h) adopting and reviewing on a periodic basis the Disclosure, Confidentiality and Trading Policy to ensure that disclosure made by the Corporation is accurate, informative, timely and broadly disseminated all in accordance with applicable laws and st...
	(i) ensuring that the Corporation has appropriate processes in place to effectively communicate with its employees, government authorities, other stakeholders and the public;
	(j) ensuring the necessary policies and procedures are in place that effectively monitor the Corporation's health, safety and environmental compliance with applicable laws, regulations and policies, including, amongst other things:
	(i) reviewing and making recommendations concerning the Corporation's maintenance of environmental, health and safety policies, procedures and practices in the conduct of its operations, directed to prevent any injury to the employees or public and to...
	(ii) reviewing and making recommendations with respect to such procedures and practices as they relate to documenting and reporting environmental and safety regulatory approvals, compliance and incidents;
	(iii) reviewing and making recommendations concerning environment and safety emergency response planning procedures;
	(iv) reviewing management's periodic status and assessment reports, not less than annually, concerning the Corporation's compliance with its corporate policies and regulatory standards for safety and environmental practices;
	(v) examining such records as the Board deems necessary to ensure that reasonable measures are in place to prevent environmental arid safety mishaps or non-compliance with regulatory requirements; and
	(vi) the Board shall have the authority to, from time to time, request management to engage the services of qualified experts to address issues of significance to the Board.  The engagement of such specialists, the scope of the review and the remunera...

	(k) in conjunction with the Audit Committee, ensuring the necessary internal controls and management systems are in place that effectively monitor the Corporation's operations and ensure compliance with applicable laws, regulations and policies, inclu...
	(i) reviewing on an annual basis the controls and procedures established for the certification of financial and other disclosure made by the Corporation;
	(ii) monitoring the appropriateness of the Corporation's capital structure;
	(iii) ensuring that the financial performance of the Corporation is properly reported to shareholders, other security holders and regulators on a timely and regular basis;
	(iv) in consultation with the CEO, establishing the ethical standards to be observed by all officers and employees of the Corporation and use reasonable efforts to ensure that a process is in place to monitor compliance with those standards;
	(v) requiring that the CEO institute, and maintain the integrity of, internal control and information systems, including maintenance of all required records and documentation;
	(vi) reviewing insurance coverage of significant business risks and uncertainties;
	(vii) reviewing and approving the Corporation's hedging program;
	(viii) reviewing and approving material contracts to be entered into by the Corporation;
	(ix) recommending to the shareholders of the Corporation a firm of chartered accountants to be appointed as the Corporation's auditors;
	(x) reviewing any dividend levels, based on information from and consultation with management and approving all changes to dividend levels, as appropriate; and
	(xi) taking all necessary actions to gain reasonable assurance that all financial information made public by the Corporation (including the Corporation's annual and quarterly financial statements) is accurate and complete and represents fairly the Cor...

	(l) developing clear position descriptions for the Chair and, in consultation with the CEO, for the CEO;
	(m) developing or approving the corporate goals and objectives that the CEO is responsible for meeting;
	(n) monitoring compliance with the Corporation's Code of Business Conduct and Ethics;
	(o) establishing an appropriate system of corporate governance principles and guidelines applicable to the Corporation and facilitating the continuity, effectiveness and independence of the Board by, amongst other things:
	(i) reviewing periodically the size of the Board and Board member qualifications to ensure its continued effectiveness (including, without limitation, facilitating effective decision-making) and to ensure that a majority of directors qualify as indepe...
	(ii) regularly assessing the effectiveness and contribution of the Board, its committees and each member of the Board considering, among other things, the applicable mandate and terms of reference for the Board and each committee and in the case of ea...
	(iii) reviewing periodically the general responsibilities and function of the Board and its committees and the chair of each committee, and the roles of the Chair and the CEO;
	(iv) approving the nomination of directors;
	(v) providing a comprehensive orientation to each new director;
	(vi) establishing committees and approving their respective mandate and terms of reference and the limits of authority delegated to each committee;
	(vii) reviewing and re-assessing the adequacy of the mandate and terms of reference of the committees of the Board on a regular basis, but not less frequently than on an annual basis;
	(viii) establishing a system to enable any director to engage an outside adviser at the expense of the Corporation; and
	(ix) reviewing the adequacy and form of the annual corporate governance disclosure of the Corporation in its information circular, including the directors' compensation information included therein.


	V. DELEGATION
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