HAWKLEY OIL AND GAS LIMITED
ACN 115 712 162

NOTICE OF ANNUAL GENERAL MEETING

The annual general meeting of the Company will bedid at the Walsh Room, Sage Hotel, 1309
Hay Street, West Perth, Western Australia on Thursdy 30 November 2017 at 10:00am (WST).

This Notice should be read initsentirety. If Shareholders are in doubt asto how they should vote,
they should seek advice from their accountant, solicitor or other professional adviser prior to
voting.

Should you wish to discuss any matter please do not hesitate to contact the Company by
telephone on +61 8 9226 3211

Shareholders are urged to attend or vote by lodginthe proxy form attached to this Notice.
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HAWKLEY OIL AND GAS LIMITED
ACN 115 712 162

NOTICE OF ANNUAL GENERAL MEETING
Notice is hereby given that the annual general imgef shareholders of Hawkley Oil and Gas Limited
(Company) will be held at the Walsh Room, Sage Hotel, 13G8/ Street, West Perth, Western
Australia on Thursday, 38ovember 2017 a0:00am (WST)Nleeting).

The Explanatory Memorandum provides additional rimfation on matters to be considered at the
Meeting. The Explanatory Memorandum and the PFotyn form part of this Notice.

The Directors have determined pursuant to reguiatic1.37 of theCorporations Regulations 2001
(Cth) that the persons eligible to vote at the Ntepare those who are registered as Shareholders on
Tuesday, 28 November 2017 at 5:00pm (WST).

Terms and abbreviations used in this Notice (incgdhe Explanatory Memorandum) are defined in
Schedule 1.

AGENDA
1. ANNUAL REPORT
To consider the Annual Report of the Company asi@dntrolled entities for the year ended
30 June 2017, which includes the Financial Repgbd, Directors' Report and the Auditor's
Report.
2. RESOLUTION 1 - REMUNERATION REPORT

To consider and, if thought fit, to pass with otheiut amendment, as an ordinary resolution
the following:

"That, pursuant to and in accordance with section 250R(2) of the Corporations Act and for all

other purposes, approval is given by the Shareholders for the adoption of the Remuneration

Report on the terms and conditions in the Explanatory Memorandum.”

The vote on this Resolution is advisory only andgioot bind the Directors or the Company.

Voting Exclusion

A vote on this Resolution must not be cast:

(@) by or on behalf of a member of the Key Managemeatséhnel whose
remuneration details are included in the Remura&ieport, or a Closely Related

Party of such member, regardless of the capacityhich the vote is cast; or

(b) by a person appointed as a proxy, where that péssgither a member of the Key
Management Personnel or a Closely Related Pagyaif member.

However, a vote may be cast by such persons Wdteis not cast on behalf of a person who
is excluded from voting on this Resolution, and:

(@) the person is appointed as a proxy that speclhisgvay the proxy is to vote on this
Resolution; or
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(b) the person is the Chairman and the appointmemteo€hairman as proxy does not
specify the way the proxy is to vote on this Resoiy but expressly authorises the
Chairman to exercise the proxy even if this Resmiuis connected with the
remuneration of a member of the Key ManagementoRag.
3. RESOLUTION 2 - RE-ELECTION OF MR BILL FOSTER AS DIR ECTOR

To consider and, if thought fit, to pass with otheiut amendment, as an ordinary resolution
the following:

" That, pursuant to and in accordance with article 13.2 of the Constitution and for all other

purposes, Mr William (Bill) Foster, Director, retires and being eligible, is re-elected as a
Director on the terms and conditions in the Explanatory Memorandum.”

Dated: 30 October 2017

By order of the Board

Mr Murra

Company Secretary
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Hawkley Oil and Gas
ACN 115 712 162

1.

2.1

2.2

EXPLANATORY MEMORANDUM
INTRODUCTION
This Explanatory Memorandum has been preparedhierinformation of Shareholders in
connection with the business to be conducted aMibeting to be held at the Walsh Room,

Sage Hotel, 1309 Hay Street, West Perth, Westeatrélia on Thursday, 30 November 2017
at 10:00am (WST).

This Explanatory Memorandum forms part of the Netichich should be read in its entirety.
This Explanatory Memorandum contains the terms @mlitions on which the Resolutions
will be voted.

A Proxy Form is located at the end of this ExplanaMemorandum.

ACTION TO BE TAKEN BY SHAREHOLDERS

Shareholders should read the Notice includingBExjgdanatory Memorandum carefully before
deciding how to vote on the Resolutions.

Proxies

A Proxy Form is attached to the Notice. This id#used by Shareholders if they wish to
appoint a representative (a 'proxy’) to vote inrtpgace. All Shareholders are invited and
encouraged to attend the Meeting or, if they a@blento attend in person, sign and return the
Proxy Form to the Company in accordance with th&ructions thereon. Returning the
Proxy Form will not preclude a Shareholder froremadiing and voting at the Meeting in person.
Please note that:

(a) a member of the Company entitled to attend and abtke Meeting is entitled to
appoint a proxy;

(b) a proxy need not be a member of the Company; and

(© a member of the Company entitled to cast two oremartes may appoint two
proxies and may specify the proportion or numbermdés each proxy is appointed
to exercise. Where the proportion or number is spscified, each proxy may
exercise half of the votes.

Proxy Forms must be received by the Company no g 10:00am (WST) on Tuesday, 28
November 2017, being at least 48 hours before thetivg

The Proxy Form provides further details on appompfiroxies and lodging Proxy Forms.
Voting Prohibition by Proxy holders (Remuneration d Key Management Personnel)

A vote on Resolution 1 must not be cast:
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@) by or on behalf of a member of the Key Managemeatséhnel whose
remuneration details are included in the Remura&ieport, or a Closely Related
Party of such member, regardless of the capacityhich the vote is cast; or

(b) by a person appointed as a proxy, where that péssgither a member of the Key
Management Personnel or a Closely Related Pagyaif member.

However, a vote may be cast by such persons Wdteis not cast on behalf of a person who
is excluded from voting on this Resolution, and:

(@) the person is appointed as a proxy that speclhisvay the proxy is to vote on this
Resolution; or

(b) the person is the Chairman and the appointmemeo€hairman as proxy does not
specify the way the proxy is to vote on this Reofy but expressly authorises the
Chairman to exercise the proxy even if this Resmhuis connected with the
remuneration of a member of the Key ManagementoRae.

2.3 Voting Prohibition by Proxy holders (Remuneration d Key Management Personnel)

A vote on Resolution 1 must not be cast by a peapmointed as a proxy, where that person is
either a member of the Key Management PersonreeGdosely Related Party of such member.

However, a vote may be cast by such persons Wdteis not cast on behalf of a person who
is excluded from voting on this Resolution, and:

(a) the person is appointed as a proxy that spechiesvay the proxy is to vote on this
Resolution; or

(b) the person is the Chairman and the appointmemteo€hairman as proxy does not
specify the way the proxy is to vote on this Reofy but expressly authorises the
Chairman to exercise the proxy even if this Resmhuis connected with the
remuneration of a member of the Key ManagementoRagd.

3. ANNUAL REPORT

In accordance with section 317(1) of the Corporegidct the Annual Report must be laid

before the annual general meeting. There is noirement for Shareholders to approve the

Annual Report.

At the Meeting, Shareholders will be offered th@aunity to:

(a) discuss the Annual Report which is available ondéihe
www.hawkleyoilandgas.com;

(b) ask questions about, or comment on, the manageshém Company; and

(© ask the auditor questions about the conduct ofaititet and the preparation and
content of the Auditor's Report.

In addition to taking questions at the Meeting,tt@ri questions to the Chairman about the
management of the Company, or to the Company'saabout:

(a) the preparation and the content of the Auditorgdrie
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(b) the conduct of the audit;

(c) accounting policies of the Company in relationhie preparation of the financial
statements; and

(d) the independence of the auditor in relation tocweduct of the audit,

may be submitted no later than five business def@®the Meeting to the Company Secretary
at the Company's registered office.

4. RESOLUTION 1 - REMUNERATION REPORT

In accordance with section 250R(2) of the Corporeti Act, the Company must put the
Remuneration Report to the vote of Shareholderie Directors' Report contains the
Remuneration Report which sets out the remunergtiicy for the Company and the

remuneration arrangements in place for the exeeivectors, specified executives and non-
executive Directors.

In accordance with section 250R(3) of the CorporetiAct, Resolution 1 is advisory only and
does not bind the Directors of the Company. IfdRéson 1 is not passed, the Directors will
not be required to alter any of the arrangementisérRemuneration Report.

Shareholders will have the opportunity to remove trhole Board except the Managing
Director if the Remuneration Report receives a \mie of 25% or moreSirike) at two
consecutive annual general meetings.

Where a resolution on the Remuneration Report vesea Strike at two consecutive annual
general meetings, the Company will be requiredubtp Shareholders at the second annual
general meeting a resolution on whether anothetingeshould be held (within 90 days) at

which all Directors (other than the managing diecivho were in office at the date of approval

of the applicable Directors' Report must stand-déeelection.

The Company's Remuneration Report did not recei&irike at the 2016 annual general
meeting. Please note if the Remuneration Repodives a Strike at this Meeting and if a
second Strike is received at the 2018 annual gemereting, this may result in the re-election
of the Board.

The Chairman will allow reasonable opportunity 8hareholders to ask questions about or
comment on the Remuneration Report.

Resolution 1 is an ordinary resolution.
The Chairman intends to exercise all available igin favour of Resolution 1.

If the Chairman is appointed as your proxy and lyave not specified the way the Chairman
is to vote on Resolution 1, by signing and retugritre Proxy Form, you are considered to have
provided the Chairman with an express authorisdtiorthe Chairman to vote the proxy in
accordance with the Chairman's intention, evenghdbe Resolution is connected directly or
indirectly with the remuneration of a member of K&y Management Personnel.
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5. RESOLUTION 2 — RE-ELECTION OF MR BILL FOSTER AS DIR ECTOR
Article 13.2 of the Constitution requires one thafdall Directors, or if their number is not a
multiple of three, then the number nearest onel tfiounded upward in the case of doubt) to
retire at each annual general meeting.
Article 13.2 states that a Director who retiresematticle 13.2 is eligible for re-election.
Resolution 2 provides that Mr Bill Foster retirgsrbtation and seeks re-election as a Director.
Details of the qualifications and experience of Bili Foster are in the Annual Report.
Resolution 2 is an ordinary resolution.

The Chairman intends to exercise all available jgin favour of Resolution 2.

The Board (excluding Mr Bill Foster) supports tleeetection of Mr Bill Foster to the Board
and recommends that shareholders vote in favoResblution 2.
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SCHEDULE 1: DEFINITIONS

In the Notice and this Explanatory Memorandum, wdrdporting the singular include the plural and
vice versa.

$ means Australian Dollars.

Annual Report meanghe Directors' Report, the Financial Report andAbditor's Report in
respect to the financial year ended 30 June 2017.

ASX means ASX Limited (ACN 008 624 691) and, wheredbetext permits, the Australian
Securities Exchange operated by ASX.

Auditor's Report means the auditor's report on the Financial Report
Board means the board of Directors.

Chairman means the person appointed to chair the Meetingng part of the Meeting,
convened by the Notice.

Closely Related Partymeans:

(@) a spouse or child of the member; or

(b) has the meaning given in section 9 of the CorpamatAct.

Company means Hawkley Oil and Gas Limited (ACN 115 712)162

Constitution means the constitution of the Company as at thereencement of the Meeting.
Corporations Act means th&orporations Act 2001 (Cth).

Director means a director of the Company.

Directors' Report means the annual directors' report prepared uodapter 2M of the
Corporations Act for the Company and its controbedities.

Equity Security has the same meaning as in the Listing Rules.

Explanatory Memorandum means the explanatory memorandum which forms qfatthe
Notice.

Financial Report means the annual financial report prepared untiepter 2M of the
Corporations Act of the Company and its controbtetities.

Key Management Personneimeans persons having authority and responsiliditplanning,
directing and controlling the activities of the Gueny, directly or indirectly, including any
Director (whether executive or otherwise) of ther@any.

Listing Rules means the listing rules of ASX.

Managing Director means the managing director of the Company.

Meeting has the meaning in the introductory paragrapheiNotice.

JSF/ISF/369344/3/AUM/1216390078.2 7



Notice means the notice of meeting which comprises of ntbice, agenda, Explanatory
Memorandum and Proxy Form.

Office means office as a Director.
Proxy Form means the proxy form attached to the Notice.

Remuneration Report means the remuneration report of the Company owdain the
Directors' Report.

Resolutionmeans a resolution contained in the Notice.
Schedulemeans a schedule to this Explanatory Memorandum.
Sectionmeans a section of this Explanatory Memorandum.

Share means a fully paid ordinary share in the capitdhe Company.
Shareholdermeans a shareholder of the Company.

Trading Day means a day determined by ASX to be a tradingidaccordance with the
Listing Rules.

WST means Australian Western Standard Time, beingriein Perth, Western Australia.
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HAWKLEY OIL AND GAS
ACN 115 712 162

PROXY FORM

The Company Secretary
Hawkley Oil and Gas

By delivery: By post: By facsimile:
Suite 3, Level 3, 1292 Hay St GPO Box 2870 +61 8 9322 4073
West Perth WA 6005 West Perth WA 6872

Name of
Shareholder:

Address of
Shareholder:

Number of Shares
entitled to vote:

Please markE to indicate your directions. Further instructions are provided overleaf.

Proxy appointments will only be valid and acceptedy the Company if they are made and received no lat
than 48 hours before the meeting.

Step 1 - Appoint a Proxy to Vote on Your Behalf

The Chairman OR if you areNOT appointing the Chairman as
of the Meeting D your proxy, please write the name of the person
(mark box) or body corporate (excluding the registered

shareholder) you are appointing as your proxy

or failing the person/body corporate named, ooiparson/body corporate is named, the Chairmamedffeeting,
as my/our proxy to act generally at the meetingmgdour behalf, including to vote in accordance wtitie

following directions (or, if no directions have Ipegiven, and to the extent permitted by law, aspituxy sees
fit), at the Meeting of the Company to be held @0Dam (WST) on Thursday 30 November 2017, at tlagskv
Room, Sage Hotel, 1309 Hay Street, West Perthtékfedustralia, and at any adjournment or postparerof

that Meeting.

Important — If the Chairman is your proxy or is appointed as your proxy by defalt

The Chairman intends to vote all available proxefavour of each Resolution. If the Chairman éaiyproxy

or is appointed your proxy by default, unless yudi¢ate otherwise by ticking either the 'for', img# or 'abstain’
box in relation to a Resolution, you will be explgsauthorising the Chairman to vote in accordanith the
Chairman's voting intentions on that Resolutionneif¢he Resolution is connected directly or indihg with the
remuneration of a member of Key Management Perdomma Closely Related Party of Key Management
Personnel.

Step 2 - Instructions as to Voting on Resolutions
The proxy is to vote for or against the Resoluticaferred to in the Notice as follows:

‘ For Against Abstain*
Resolution 1 Remuneration Report
Resolution 2 Re-Election of Mr Bill Foster as Director

The Chairman intends to vote all available proxiesn favour of each Resolution.

In exceptional circumstances, the Chairman may ghdrs voting intent on any Resolution, in whiclsean
ASX announcement will be made.
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Authorised signature/s

This sectiommust be signed in accordance with the instructions leaéito enable your voting instructions to be
implemented.

Individual or Shareholder 1 Shareholder 2 ShddsnB

Sole Director and Sole Director Director/Company Secretary

Company Secretary

Contact Name Contact Daytime Telephone Date

Proxy Notes:

A Shareholder entitled to attend and vote at thetiig may appoint a natural person as the Sharetislproxy
to attend and vote for the Shareholder at that iMgetf the Shareholder is entitled to cast 2 arewotes at the
Meeting the Shareholder may appoint not more tharoies. Where the Shareholder appoints more diman
proxy the Shareholder may specify the proportionwonber of votes each proxy is appointed to exerdissuch

proportion or number of votes is not specified eaaixy may exercise half of the Shareholder's voteproxy

may, but need not be, a Shareholder of the Company.

If a Shareholder appoints a body corporate as ltizeeBolder's proxy to attend and vote for the Siwdder at
that Meeting, the representative of the body cafoto attend the Meeting must produce the Ceatdiof
Appointment of Representative prior to admissiorioAn of the certificate may be obtained from tren@any's
share registry.

You must sign this form as follows in the spacesvjuted:
Joint Holding: where the holding is in more thare arame all of the holders must sign.

Power of Attorney: if signed under a Power of Ay, you must have already lodged it with the
registry, or alternatively, attach a certified peaipy of the Power of Attorney to
this Proxy Form when you return it.

Companies: a Director can sign jointly with anotBénector or a Company Secretary. A sole
Director who is also a sole Company Secretary temsagn. Please indicate the
office held by signing in the appropriate space.

If a representative of the corporation is to attémel Meeting the appropriate "Certificate of Apgoient of
Representative" should be produced prior to adomissiA form of the certificate may be obtained froine
Company's Share Registry.

Proxy Forms (and the power of attorney or otheheaity, if any, under which the Proxy Form is sigher a
copy or facsimile which appears on its face tomawathentic copy of the Proxy Form (and the poweatimrney
or other authority) must be deposited at or reakmiethe Perth office of the Company (Suite 3, L&yel292
Hay St, West Perth, WA 6005 or 08 9322 4073 if takem within Australia or +618 9322 4073 if faxéfdm
outside Australia or by email at information@hawklgéandgas.com) not less than 48 hours prior tatithe of
commencement of the Meeting (WST).
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