
 

ATHA ENERGY CORP. 
 

NOTICE OF ANNUAL GENERAL MEETING OF SHAREHOLDERS 

To be held on July 29, 2024 

NOTICE IS HEREBY GIVEN that the Annual General Meeting (the “Meeting”) of shareholders of 
Atha Energy Corp. (the “Company”) will be virtually held online (https://web.lumiagm.com/210919588) on 
Monday, July 29, 2024 at 10:00 a.m. (Vancouver time) for the following purposes: 

1. To receive the audited consolidated financial statements of the Company for the years ended 
December 31, 2022 and 2023 with auditor’s reports thereon;  

2. To fix the number of directors of the Company at six;  

3. To elect six directors for the ensuing year; 

4. To appoint the auditor for the ensuing year and to authorize the directors to fix the auditor’s remuneration; 

5. To approve and confirm the Company’s “rolling 10%” equity incentive plan; and  

6. To transact such other business as may properly come before the meeting or any adjournment thereof. 

All matters set forth above for consideration at the Meeting are more particularly described in the accompanying 
management information circular (“Information Circular”). 

The Company is using the notice and access provisions (“Notice and Access”) under National Instrument 
54-101 – Communication with Beneficial Owners of Securities of a Reporting Issuer for the delivery of its 
Information Circular to its shareholders for the Meeting. Under Notice and Access, instead of receiving paper 
copies of the Information Circular, shareholders will be receiving a Notice and Access notification with information 
on how they may obtain a copy of the Information Circular electronically or request a paper copy. Registered 
shareholders will still receive a Proxy form enabling them to vote at the Meeting. The use of the alternative Notice 
and Access procedures in connection with the Meeting is an environmentally responsible and cost-effective way 
to deliver Meeting Materials to the Company’s shareholders. The Company will arrange to mail paper copies of 
the Information Circular to those registered and beneficial shareholders who have existing instructions on their 
account to receive paper copies of the Company’s meeting materials.  

The Information Circular and other Meeting materials will be available on the Odyssey Trust Company website 
at https://odysseytrust.com/client/atha-energy/ as of June 20, 2024, and will remain on the website for one full 
year thereafter. Meeting materials are also available upon request, without charge from our transfer agent, 
Odyssey Trust Company, via https://odysseytrust.com/ca-en/help or by phone at 1-888-290-1175 (toll-free within 
North America) or 1-587-885-0960 (direct from outside North America), or can be accessed online on SEDAR+ 
at www.sedarplus.ca, as of June 20, 2024.  

Only shareholders of record at the close of business on June 7, 2024, will be entitled to receive notice of, and to 
vote at, the Meeting or any adjournment thereof. Shareholders who are unable to or who do not wish to attend 
the Meeting virtually are requested to date and sign the enclosed Proxy form promptly and return it in the self 
addressed envelope enclosed for that purpose or by any of the other methods indicated in the Proxy form. To 
be used at the Meeting, proxies must be received by Odyssey Trust Company, Proxy Department, Trader’s Bank 
Building, 702, 67 Yonge Street, Toronto, Ontario M5E 1J8 by 10:00 a.m. (Vancouver time) on July 25, 2024 or, 
if the Meeting is adjourned, by 10:00 a.m. (Vancouver time), on the second last business day prior to the date 
on which the Meeting is reconvened, or may be accepted by the chairman of the Meeting prior to the 
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commencement of the Meeting. If a registered shareholder receives more than one Proxy form because such 
shareholder owns shares registered in different names or addresses, each Proxy form should be completed and 
returned. 

Dated as of the 12th day of June, 2024.  

BY ORDER OF THE BOARD 

“Troy Boisjoli” 

Troy Boisjoli 
Chief Executive Officer 
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	II. CHAIR OF THE COMMITTEE
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	(b) Be entitled to vote to resolve any ties;
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	III. MEETINGS
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	A. Document Reports/Reviews
	1. Annual Financial Statements. The Committee shall review with management and the external auditors, both together and separately, prior to public dissemination:
	(a) the annual audited financial statements;
	(b) the external auditors’ review of the annual financial statements and their report;
	(c) any significant changes that were required in the external audit plan;
	(d) any significant issues raised with management during the course of the audit, including any restrictions on the scope of activities or access to information; and
	(e) those matters related to the conduct of the audit that are required to be discussed under generally accepted auditing standards applicable to the Company.

	2. Interim Financial Statements. The Committee shall review with management and may review with the external auditors, both together and separately, prior to public dissemination, the interim unaudited consolidated financial statements of the Company,...
	3. Management’s Discussion and Analysis. The Committee shall review with management and the external auditors, both together and separately prior to public dissemination, the annual Management’s Discussion and Analysis of Financial Condition and Resul...
	4. Approval of Annual MD&A, Interim Financial Statements and Interim MD&A. The Committee shall make a recommendation to the Board with respect to the approval of the annual MD&A with such changes contemplated and further recommended by the Committee a...
	5. Press Releases. With respect to press releases by the Company:
	(a) The Committee shall review the Company’s financial statements, MD&A and annual and interim earnings press releases before the Company publicly discloses this information.
	(b) The Committee shall review with management, prior to public dissemination, the annual and interim earnings press releases (paying particular attention to the use of any “pro forma” or “adjusted non-IFRS” information) as well as any financial infor...
	(c) The Committee shall be satisfied that adequate procedures are in place for the review of the Company’s public disclosure of financial information extracted or derived from the Company’s financial statements, other than public disclosure referred t...

	6. Reports and Regulatory Returns. The Committee shall review and discuss with management, and the external auditors to the extent the Committee deems appropriate, such reports and regulatory returns of the Company as may be specified by law.
	7. Other Financial Information. The Committee shall review the financial information included in any prospectus, annual information form or information circular with management and, at the discretion of the Committee, the external auditors, both toget...
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	11. Oversight and Responsibility. In respect of the external auditors of the Company:
	(a) The Committee, in its capacity as a committee of the Board, shall be directly responsible for, or if required by Canadian law shall make recommendations to the Board with respect to, the appointment, compensation, retention and oversight of the wo...
	(b) The Committee is directly responsible for overseeing the work of the external auditors engaged for the purpose of preparing or issuing an auditor’s report or performing other audit, review or attest services for the Company, including the resoluti...

	12. Reporting. The external auditors shall report directly to the Committee and are ultimately accountable to the Committee.
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	(c) The Committee shall adopt specific policies and procedures for the engagement of the non-audit services if:
	(i) the pre-approval policies and procedures are detailed as to the particular services;
	(ii) the Committee is informed of each non-audit service; and
	(iii) the procedures do not include delegation of the Committee’s responsibilities to management.


	15. Independence Review. The Committee shall review and assess the qualifications, performance and independence of the external auditors, including the requirements relating to such independence of the law governing the Company. At least annually, the...

	D. Internal Controls
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	16. Reports. In addition to such specific reports contemplated elsewhere in this Charter, the Committee shall report regularly to the Board regarding such matters, including:
	(a) with respect to any issues that arise with respect to the quality or integrity of the financial statements of the Company, compliance with legal or regulatory requirements by the Company, or the performance and independence of the external auditor...
	(b) following meetings of the Committee; and
	(c) with respect to such other matters as are relevant to the Committee’s discharge of its responsibilities.

	17. Recommendations. In addition to such specific recommendations contemplated elsewhere in this Charter, the Committee shall provide such recommendations as the Committee may deem appropriate. The report to the Board may take the form of an oral repo...

	F. Whistle Blowing
	18. Procedures. The Committee shall establish procedures for:
	(a) the receipt, retention and treatment of complaints received by the Company regarding accounting, internal accounting controls, or auditing matters; and
	(b) the confidential, anonymous submission by employees of the Company of concerns regarding questionable accounting or auditing matters.

	19. Notice to Employees.
	(a) To comply with the above, the Committee shall ensure each of the Company and its subsidiaries advises all employees, by way of a written code of business conduct and ethics (the “Code”), or if such Code has not yet been adopted by the respective b...
	(b) None of the Company or its subsidiaries shall take or allow any reprisal against any employee for, in good faith, reporting questionable accounting, internal accounting, or auditing matters. Any such reprisal shall itself be considered a very seri...
	(c) All reported violations shall be investigated by the Committee following rules of procedure and process as shall be recommended by outside counsel.


	G. General
	20. Access to Advisers and Funding. The Committee shall have the authority to engage independent counsel and other advisers, as it determines necessary to carry out its duties. The Company shall provide appropriate funding, as determined by the Commit...
	21. Hiring of Partners and Employees of External Auditors. The Committee shall annually review and approve the Company’s hiring policies regarding partners, employees and former partners and employees of the present and former external auditors of the...
	22. Forward Agenda. The Committee may annually develop a calendar of activities or forward agenda to be undertaken by the Committee for each ensuing year and to submit the calendar/agenda in the appropriate format to the Board of Directors following e...
	23. Annual Performance Evaluation. The Committee shall perform a review and evaluation, annually, of the performance of the Committee and its members, including a review of the compliance of the Committee with this Charter. In addition, the Committee ...
	24. Related Party Transactions. The Committee shall annually review transactions involving directors and officers, including a review of travel expenses and entertainment expenses, related party transactions and any conflicts of interests.
	25. General. The Committee shall perform such other duties and exercise such powers as may, from time to time, be assigned or vested in the Committee by the Board, and such other functions as may be required of an audit committee by law, regulations o...





