ALTURA ENERGY INC.

NOTICE OF ANNUAL AND SPECIAL MEETING
OF SHAREHOLDERS TO BE HELD
MAY 16, 2019

TO THE HOLDERS OF COMMON SHARES

Notice is hereby given that an Annual and Special Meeting (the "Meeting") of the holders of common
shares ("Common Shares™) of Altura Energy Inc. ("Altura” or the "Corporation"”) will be held at the
Calgary Petroleum Club (Viking Room), 319 — 5th Avenue SW, Calgary, Alberta on May 16, 2019 at 11:00
a.m. (Calgary time) for the following purposes:

1. to receive and consider the consolidated financial statements of the Corporation for the year ended
December 31, 2018 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 9, 2019 (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;

6. to approve an ordinary resolution approving the adoption of the Advance Notice By-law for
nomination of directors by shareholders, as described in the Information Circular; and

7. to transact such further and other business as may properly come before the Meeting or any
adjournment or adjournments 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 record date for the determination of shareholders entitled to receive notice of and to vote at the Meeting
is April 9, 2019 (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.

A shareholder may attend the Meeting in person or may be represented by proxy. Shareholders who are
unable to attend the Meeting or any adjournment thereof in person are requested to date, sign and return the
accompanying form of proxy for use at the Meeting or any adjournment thereof. To be effective, the
enclosed proxy must be mailed so as to reach or be deposited with the President and Chief Executive Officer



of Altura c/o the Corporation's registrar and transfer agent, Computershare Trust Company of Canada,
Proxy Department, 8th Floor, 100 University Avenue, Toronto, Ontario, M5J 2Y1, by fax to (866) 249-
7775 (toll free), by internet at www.investorvote.com or by telephone by calling (866) 732-8683 (toll free),
not later than forty-eight (48) hours (excluding Saturdays, Sundays and statutory holidays in the Province
of Alberta) prior to the time set for the Meeting or any adjournment thereof.

The instrument appointing a proxy shall be in writing and shall be executed by the shareholder or his
attorney authorized in writing or, if the shareholder is a corporation, under its corporate 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 Computershare Trust Company
of Canada at (866) 249-7775.

DATED at Calgary, Alberta this 9" day of April 2019.

BY ORDER OF THE BOARD OF DIRECTORS

(signed) "David Burghardt"
David Burghardt
President, Chief Executive Officer and Director
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	RECEIPT OF THE FINANCIAL STATEMENTS AND AUDITORS' REPORT
	At the Meeting, Shareholders will receive and consider the consolidated financial statements of the Corporation for the year ended December 31, 2018 and the auditors' report thereon. No formal action is required or proposed to be taken at the Meeting...

	FIXING NUMBER OF DIRECTORS
	ELECTION OF DIRECTORS
	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...
	(c) has, within the ten years before the date of this Information Circular, become bankrupt, made a proposal under any legislation relating to bankruptcy or insolvency, or become subject to or instituted any proceedings, arrangement or compromise with...


	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 ...
	ADVISORIES
	Certain information contained in this Information Circular is based upon an evaluation (the "McDaniel Report") prepared by McDaniel & Associates Consultants Ltd., an independent qualified reserves evaluator, dated March 4, 2019 and effective December ...
	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 2018, 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.
	(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, 2018 of $0.405 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. The Corporation commenced payment of director fees on May 25, 2018.
	(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 ...

	Directors' Outstanding Option-Based Awards and Share-Based Awards
	Note:
	(1) Calculated based on the difference between the market price of the Common Shares underlying the Options on December 31, 2018 of $0.405 per Common Share and the exercise price of the Options.


	Directors' Incentive Plan Awards – Value Vested or Earned During the Year
	Note:
	(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.


	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) Aggregate fees billed in each of the last two fiscal years for professional services rendered by the Corporation's external auditors for tax return preparation.
	(2) Aggregate fees billed in each of the last two fiscal years for professional services rendered by the Corporation's external auditors for other services.


	APPROVAL OF OPTION PLAN
	RATIFICATION AND APPROVAL OF ADVANCE NOTICE POLICY
	CORPORATE GOVERNANCE DISCLOSURE
	1. Board of Directors
	2. Directorships
	3. Orientation and Continuing Education
	4. Ethical Business Conduct
	5. Nomination of Directors
	6. Compensation
	Describe the process by which the board determines the compensation for the issuer's directors and officers.

	7. Other Board Committees
	(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.

	8. Assessments
	Indebtedness of Directors and Executive Officers
	Interests of Insiders and Others in Material Transactions
	INTEREST OF EXPERTS
	OTHER MATTERS
	ADDITIONAL INFORMATION
	1. Subject only to the provisions of the Business Corporations Act (Alberta) (the "Act") and the articles of the Corporation, only persons who are nominated in accordance with the following procedures will be eligible for election as directors of the ...
	(a) by or at the direction of the Board, including pursuant to a notice of meeting;
	(b) by or at the direction or request of one or more shareholders pursuant to a "proposal" made in accordance with the provisions of the Act or a requisition of a meeting of the shareholders of the Corporation made in accordance with the provisions of...
	(c) by any person (a "Nominating Shareholder"):
	(i) who, at the close of business on the date of the giving by the Nominating Shareholder of the notice provided for below in this By-law and at the close of business on the record date for notice of such meeting, is entered in the securities register...
	(ii) who complies with the notice procedures set forth below in this By-law.


	2. In addition to any other requirements under applicable laws, for a nomination to be made by a Nominating Shareholder, the Nominating Shareholder must have given notice thereof that is both timely (in accordance with paragraph 3 below) and in proper...
	3. To be timely, a Nominating Shareholder's notice to the secretary of the Corporation must be given:
	(a) in the case of an annual meeting of shareholders, not less than thirty days prior to the date of the annual meeting of shareholders; provided, however, that in the event that the annual meeting of shareholders is to be held on a date that is less ...
	(b) in the case of a special meeting (which is not also an annual meeting) of shareholders called for the purpose of electing directors (whether or not called for other purposes), not later than the close of business on the fifteenth day following the...

	4. To be in proper written form, a Nominating Shareholder's notice to the secretary of the Corporation must set forth:
	(a) as to each person whom the Nominating Shareholder proposes to nominate for election as a director (each, a "Proposed Nominee"):
	(i) the name, age, business address and residential address of the Proposed Nominee;
	(ii) the principal occupation or employment of the Proposed Nominee for the past five years;
	(iii) whether the Proposed Nominee is a “resident Canadian” within the meaning of the Act;
	(iv) the class or series and number of shares in the capital of the Corporation which are controlled or which are owned beneficially or of record by the Proposed Nominee as of the record date for the meeting of shareholders (if such date has been made...
	(v) a description of any relationship, agreement, arrangement or understanding (financial, compensation or indemnity related or otherwise) between the Nominating Shareholder and the Proposed Nominee, or any affiliates or associates of, or any person o...
	(vi) whether the Proposed Nominee is party to any existing or proposed relationship, agreement, arrangement or understanding with any competitor of the Corporation or any other third party which may give rise to a real or perceived conflict of interes...
	(vii) any other information relating to the Proposed Nominee that would be required to be disclosed in a dissident's proxy circular in connection with solicitations of proxies for election of directors pursuant to the Act and Applicable Securities Law...

	(b) set forth, as to each Nominating Shareholder giving the notice and each beneficial owner, if any, on whose behalf the nomination is made:
	(i) the name and business address of such Nominating Shareholder;
	(ii) the class or series and number of shares in the capital of the Corporation beneficially owned, or controlled or directed, directly or indirectly, by such Nominating Shareholder or any other person with whom such Nominating Shareholder is acting j...
	(iii) whether such Nominating Shareholder intends to deliver a proxy circular and/or form of proxy to any shareholder of the Corporation in connection with such nomination or otherwise solicit proxies or votes from shareholders of the Corporation in s...
	(iv) any other information relating to such Nominating Shareholder that would be required to be disclosed in a dissident's proxy circular or other filings required to be made in connection with solicitations of proxies for election of directors pursua...

	(c) a written consent duly signed by each Proposed Nominee to being named as a nominee for election to the board of directors and to serve as a director of the Corporation, if elected.

	5. No person will be eligible for election as a director of the Corporation unless nominated in accordance with the provisions of this By-law; provided, however, that nothing in this By-law will preclude discussion by a shareholder (as distinct from t...
	6. For purposes of this By-law:
	(a) "public announcement" will mean disclosure in a press release reported by a national news service in Canada, or in a document publicly filed by the Corporation under its profile on the System of Electronic Document Analysis and Retrieval at www.se...
	(b) "Applicable Securities Laws" means the applicable securities legislation of each relevant province and territory of Canada, as amended from time to time, the rules, regulations and forms made or promulgated under any such statute and the applicabl...

	7. Notwithstanding any other provision of this By-law, notice given to the secretary of the Corporation pursuant to this By-law may only be given by personal delivery, facsimile transmission or by email (at such email address as may be stipulated from...
	8. Notwithstanding the foregoing, the Board may, in its sole discretion, waive any requirement in this By-law.

