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ORCA ENERGY GROUP INC.
Notice of Annual General Meeting of Shareholders

Notice is hereby given that the annual general meeting (the "Meeting") of shareholders of Orca Energy Group
Inc. (the "Company") will be held at The Clermont, Victoria, 101 Buckingham Palace Road, London, England
SW1W 0SJ the 21% day of June, 2023 at 10.00 a.m. (London time) or any adjournment(s) thereof for the following
purposes:

1. to receive the audited consolidated financial statements of the Company for the year ended December
31, 2022 together with the report of the auditors thereon;

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

to elect directors;

to appoint auditors of the Company and authorize the directors to fix their remuneration as such; and

to transact such other business as may properly come before the Meeting or any adjournment thereof.

arwn

Particulars of the matters referred to above are set forth in the management proxy circular accompanying and
forming part of this Notice of Annual General Meeting of Shareholders.

Shareholders of the Company who are unable to attend the Meeting are requested to date, sign and return
the enclosed form of proxy to the Secretary of the Company in care of TSX Trust Company, P.O. Box 721,
Agincourt, Ontario, M1S 0Al, Attn: Proxy Department or by facsimile to (416) 595-9593 or at
www.meeting-vote.com. In order to be valid and acted upon at the Meeting, forms of proxy must be
returned to the aforesaid address not less than 48 hours (excluding Saturdays, Sundays and statutory
holidays in the Province of Alberta) prior to the time of the Meeting or any adjournments thereof.
Shareholders are cautioned that the use of the mail to transmit proxies is at each shareholder’s own risk.

The board of directors of the Company has fixed the record date for the Meeting at the close of business on May
18, 2023 (the "Record Date"). Each shareholder is entitled to one vote for each Class B Subordinate Voting Share
in the capital of the Company and 20 votes for each Class A Commaon Voting Share in the capital of the Company
shown as registered in the shareholder's name on the list of shareholders prepared as of the Record Date. However,
in the event of any transfer of shares by any such shareholder after such date, the transferee is entitled to vote
those shares if the transferee produces properly endorsed share certificates or otherwise establishes that the
transferee owns the shares, and requests TSX Trust Company, as transfer agent, at Telus Sky Building, 2110, 685
Centre Street SW, Calgary, AB T2G 1S5 or 301, 100 Adelaide Street West, Toronto, ON M5H 4H1to include the
transferee’s name in the shareholders' list not later than ten days before the Meeting.

DATED May 18, 2023.

By Order of the Board of Directors

(Signed) "David W. Ross"
David W. Ross
Chair
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	Notes:
	(1) The 2022 salaries paid to Ms. Mitchell, Mr. Denning and Mr. Hanna were converted to US dollars from British pounds based on the monthly exchange rates at the time the payments were recorded in the accounts of the Company. The average of the rates ...
	(2) There were no share-based awards or option-based awards granted to any NEO for the years ended December 31, 2020, 2021 and 2022.
	(3) Reflects cash bonuses earned in respect of 2020, 2021 and 2022. The cash bonus payments relating to 2020 performance were not reflected in the 2020 financial statements as they were approved and paid in 2021 after approval of the 2020 financial re...
	(4) These amounts relate to Retention Awards that were granted under the Plan during the year ended December 31, 2022. Mr. Lyons' Retention Award Amount granted during the year end December 31, 2022 was calculated by multiplying his December 31, 2022 ...
	(5) For Mr. Hanna, these amounts represent Tanzanian taxes arising on Mr. Hanna's salaries that the Company paid on his behalf pursuant to the terms of his employment agreement. Additionally, these amounts include in 2022 US$16,934 (2021: US$33,866) b...
	(6) Mr. Lyons was appointed as the Chief Executive Officer on June 15, 2021. During 2021 and 2022, Mr. Lyons received no compensation for his role as a director of the Company.
	(7) Ms. Mitchell was appointed as the Chief Financial Officer effective as of November 1, 2021. Ms. Mitchell received a total compensation of US$72,461 during the year ended December 31, 2021. During 2022, Ms. Mitchell received no compensation for her...
	(8) Mr. Denning was appointed as the Chief Operating Officer effective as of September 1, 2022. Mr. Denning's annual base salary for the year ended December 31, 2022, converted from British pounds at a rate of £1.00 = US$1.25 was US$308,438.
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	(2) The values in the above table with respect to Mr. Lyons were converted from Canadian dollars to US dollars at an exchange rate of C$1.00 = US$0.7803, being the exchange rate at the time of vesting. Calculated based on the number of SARs and RSUs v...
	(3) Reflects cash bonus payments relating to 2022 performance which were not reflected in the 2022 financial statements as they were approved and paid in 2023 after approval of the 2022 financial results. There were no Retention Awards that vested dur...
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	Notes:
	(1) Directors (other than directors who are Named Executive Officers) receive an annual retainer of US$150,000 and the Chair (Mr. Ross) receives an annual retainer of US$200,000. Directors are reimbursed for their reasonable expenses incurred attendin...
	(2) No share-based awards or option-based awards were granted by the Company to non-NEO directors during the year ended December 31, 2022.
	(3) These amounts relate to Retention Awards that were granted under the Plan during the year ended December 31, 2022. Mr. Ross, Ms. Beal and Ms. Léautier's Retention Award Amounts granted during the year ended December 31, 2022 were calculated by mul...
	(4) No non-NEO director had any pension value awarded during the year ended December 31, 2022.
	(5) For each of Mr. Ross, Ms. Beal and Dr. Léautier the amounts shown in all other compensation represent the additional benefit that has accrued as a consequence of the adjustment to the exercise price for both SARs and RSUs to reflect the dividends ...
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	Notes:
	(1) All option-based awards were granted and are payable in Canadian dollars. There were no share-based awards that vested during the year ended December 31, 2022 in respect of any non-NEO director.
	(2) The values in table with respect to Mr. Ross were converted from Canadian dollars to US dollars at an exchange rate of C$1.00 = US$0.7937, the exchange rate at the time of vesting. Calculated based on the number of SARs and RSUs vested in the year...
	(3) There were no Retention Awards that vested during the year ended December 31, 2022 in respect of any non-NEO directors.
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	Relevant Education and Experience
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	Notes:
	(1) "Audit Fees" include fees necessary to perform the annual audit and quarterly reviews of the Company's consolidated financial statements.
	(2) "Audit-Related Fees" include services that are traditionally performed by the auditor.
	(3) "Tax Fees" include fees for all tax services other than those included in "Audit Fees" and "Audit-Related Fees". This category includes fees for tax compliance, tax planning and tax advice.
	(4) "All Other Fees" include all other non-audit products and services including non-audit work on quarterly financial statement preparation.
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	AVAILABILITY OF DOCUMENTS
	APPROVAL OF CIRCULAR BY ORCA'S BOARD
	EXHIBIT A
	CHARTER OF THE AUDIT and Risk COMMITTEE OF THE BOARD OF DIRECTORS OF ORCA Energy GROUP INC.
	Membership of the Committee
	1. The Committee shall be comprised of not less than two members of the Board.
	2. The composition of the Committee shall meet all the requirements of the Committee Policy of Canadian National Instrument 52-110.
	3. A majority of members shall have no other relationship to the Company that may interfere with the exercise of his or her independence from management and the Company, including the receipt from the Company of any compensation other than directors' ...
	4. Each Committee member shall be financially literate or shall become financially literate within a reasonable period of time after appointment to the Committee. For these purposes an individual will be considered financially literate if he or she ha...
	5. Any member of the Committee may be removed or replaced at any time by the board and shall cease to be a member of the Committee upon ceasing to be a director of the Company. The Board of Directors may fill vacancies on the Committee by appointment ...

	Meetings of the Committee
	6. The Committee will meet formally at least four times each fiscal year.
	7. The Committee will hold separate private meetings with each of a representative of the independent auditors and the Chief Financial Officer.
	8. Two members of the Committee shall constitute a quorum.
	9. Subject to the foregoing, each member of the Committee shall hold office until the next annual meeting of the shareholders.
	10. Unless the Board of Directors specifies otherwise, the Committee shall choose one of its own members to be its Chairman. The Secretary of the Company shall be the Secretary of the Committee.
	11. The times and places where the meetings of the Committee shall be held and the calling and procedures at such meetings shall be determined by the resolutions of the Board of Directors with respect to committee procedures provided that every notice...

	Key Responsibilities
	12. The Company's management is responsible for preparing the Company's financial statements and the independent auditors are responsible for auditing these financial statements. The Committee is responsible for assisting the Board in overseeing the c...
	13. In carrying out its oversight responsibilities, the Committee shall perform the following functions:

	Oversight of Independent Auditors
	14. In the course of its oversight of the independent auditors as provided under this Charter, the Committee will be guided by the premise that the independent auditors are ultimately accountable to the Board and the Committee.
	15. The Committee, subject to any action that may be taken by the full Board, shall have the ultimate authority and responsibility to appoint, retain, compensate, evaluate and, when appropriate, terminate the independent auditors. This responsibility ...
	16. The Committee shall:
	(a) receive from the independent auditors annually, a formal written statement delineating the relationships between the auditors and the Company;
	(b) discuss with the independent auditors the scope of any such disclosed relationships and their impact or potential impact on the independent auditors' independence and objectivity; and
	(c) recommend that the Board take appropriate action in response to the independent auditors' report to satisfy itself of the auditor's independence.

	17. The Committee shall review and approve the original proposed scope of the annual independent audit of the Company's financial statements and the associated engagement fees, as well as any significant variations in the actual scope of the independe...
	18. The Committee shall set hiring policies for employees or former employees of the independent auditors.
	19. At least annually, the Committee shall obtain and review a report by the independent auditors describing: the firm's internal quality-control procedures; any material issues raised by the most recent internal quality-control review, or peer review...
	20. The Committee shall review with the independent auditors any difficulties the auditors encountered in the course of the audit work, including restrictions on the scope of work or access to requested information, and any significant disagreements w...
	21. The Committee shall pre-approve all non-audit services to be provided by the independent auditors to the Company and any of its subsidiaries.

	Oversight of Internal Auditors
	22. The Committee shall review and discuss with management and the independent auditors:
	(a) The quality and adequacy of the Company's internal accounting controls.
	(b) The audit risk assessment process and the need for an internal audit department and if appropriate the coordination of that scope with independent auditors.
	(c) If required the internal audit function, the adequacy of its resources and the competence and performance of the internal audit staff.
	(d) Results of the internal auditors' examination of internal controls including summaries of inadequate reports issued and/or management improprieties together with management's response thereto.


	Oversight of Management's Conduct of the Company's Financial Reporting Process
	23. Audited Financial Statements. The Committee shall discuss with management and the independent auditors the audited financial statements to be included in the Company's Annual Information Form, where appropriate and review and consider with the ind...
	24. Interim Financial Statements. The Committee, through its Chairman or the Committee as a whole, will review with management and the independent auditors, prior to the filing thereof, the Company's interim financial results to be included in the Com...

	Financial Reporting Practices
	25. 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.
	26. 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 and will periodically assess the adequac...
	27. The Committee shall review:
	(a) Changes in the Company's accounting policies and practices and significant judgments that may affect the financial results.
	(b) The nature of any unusual or significant commitments or contingent liabilities together with the underlying assumptions and estimates of management.
	(c) The effect of changes on accounting standards that may materially affect the Company's financial reporting practices.

	28. Financial Information Disclosure. The Committee shall in a general manner discuss earnings press releases, as well as the types of financial information and earnings guidance that are given to analysts and rating agencies.
	29. Risk Assessment. The Committee shall discuss with management the guidelines, policies and processes relied upon and used by management to assess and manage the Company's exposure to risk.

	Assist the Board in Oversight of the Company's Compliance with Policies and Procedures Addressing Legal and Ethical Concerns
	30. The Committee shall review and monitor, as appropriate:
	(a) Results of compliance programs, including Company's policies on business conduct and ethics.
	(b) Litigation or other legal matters that could have a significant impact on the Company's financial results.
	(c) Significant findings of any examination by regulatory authorities or agencies, in the areas of securities, accounting or tax.
	(d) The Company's disclosure controls and procedures.
	(e) Financial plans and objectives of the Company from time to time;
	(f) The risks inherent with the Company's business and the risk management programs relating thereto and discuss this with management; and
	(g) Such other matters as the Board of Directors may refer to from time to time.

	31. By approving and adopting recommendations of management, the Committee shall ensure that procedures have been established for the receipt, retention and treatment of complaints from Company employees on accounting, internal accounting controls or ...
	32. The Committee shall report regularly to the Board on its meetings and discussions and review with the Board significant issues or concerns that arise at Committee meetings, including its evaluation of the independent auditors.
	33. The Committee shall conduct an annual evaluation of its performance in fulfilling its duties and responsibilities under this Charter.
	34. The chairman or any one or more members of the Committee, as designated by the Committee, may act on behalf of the Committee.
	35. The Committee shall have authority and appropriate funds to retain and consult with outside legal, accounting or other advisors as the Committee may deem appropriate.
	36. The adequacy of this Charter shall be reviewed by the Committee on an annual basis. The Committee will recommend to the Board any modifications to this Charter, which the Committee deems appropriate, for approval by the Board.





