HAWKLEY OIL AND GAS LIMITED
ACN 115 712 162

NOTICE OF ANNUAL GENERAL MEETING

The annual general meeting of the Company will bedid at Suite 3, Level 3, 1292 Hay Street, West
Perth, Western Australia on Wednesday 30 Novembei026 at 4:00pm (WST).

This Notice should be read in its entirety. |f &telders are in doubt as to how they should vot
they should seek advice from their accountantcgotior other professional adviser prior to voting

D

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 imgeatf shareholders of Hawkley Oil and Gas
Limited (Company) will be held at Suite 3, Level 3, 1292 Hay Stré¥est Perth, Western Australia
on Wednesday, 38ovember 2016 at:00pm (WST) Meeting).

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

The Directors have determined pursuant to reguiatic@1.37 of theCorporations Regulations 2001
(Cth) that the persons eligible to vote at the Nhepare those who are registered as Shareholders on
Monday 28 November 2016 at 5:00pm (WST).

Terms and abbreviations used in this Notice (indgdhe 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 2016, which includes the Financial Regbd, 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 secti6OR(2) of the Corporations Act and for
all other purposes, approval is given by the Shaldérs for the adoption of the
Remuneration Report on the terms and conditiortkerExplanatory Memorandum.”

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 Remurmraieport, or a Closely
Related Party of such member, regardless of thacigpin which the vote is

cast; or

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

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

(@) the person is appointed as a proxy that specfifiesMay the proxy is to vote on
this Resolution; or
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(b) the person is the Chairman and the appointmenteofChairman as proxy does
not specify the way the proxy is to vote on thiss®ation, but expressly
authorises the Chairman to exercise the proxy #éubis Resolution is connected
with the remuneration of a member of the Key Managa Personnel.

3. RESOLUTION 2 - RE-ELECTION OF MR PIERS LEWIS AS DIR ECTOR

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

"That, pursuant to and in accordance with ListingildR14.4, with article 13.4 of the
Constitution and for all other purposes, Mr Pierscliard Lewis, Director, who was
appointed as a Director on 14 March 2016, retiresldeing eligible is elected as a Director
on the terms and conditions in the Explanatory Memdum."

4. RESOLUTION 3 - RE-ELECTION OF MR MURRAY WYLIE AS DI RECTOR

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

"That, pursuant to and in accordance with ListingldR14.4, with article 13.4 of the
Constitution and for all other purposes, Mr Murrdyobert Wylie, Director, who was
appointed as a Director on 19 February 2016, regirend being eligible is elected as a
Director on the terms and conditions in the Expl@ng Memorandum.”

5. RESOLUTION 4 - RE-ELECTION OF MR BILL FOSTER AS DIR ECTOR

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

"That, pursuant to and in accordance with article2 of the Constitution and for all other
purposes, Mr William (Bill) Foster, Director, reés and being eligible, is re-elected as a
Director on the terms and conditions in the Explamg Memorandum.”

6. RESOLUTION 5 - RATIFICATION OF PLACEMENT OF 43,227, 200 SHARES

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

"That, pursuant to and in accordance with ListingldR7.4 and for all other purposes,
Shareholders ratify the prior issue of 43,227,20@r8s on the terms and conditions in the
Explanatory Memorandum."

Voting Exclusion

The Company will disregard any votes cast on tleisdRution by a person who participated in
the Placement and any associate of that person.

The Company will not disregard a vote if:

(a) it is cast by a person as proxy for a person whentgled to vote, in accordance
with the directions on the Proxy Form; or
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@) it is cast by the Chairman as proxy for a persoro Vg entitled to vote, in
accordance with a direction on the Proxy Form tie\as the proxy decides.

7. RESOLUTION 6 - APPROVAL OF 10% PLACEMENT FACILITY

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

"That, pursuant to and in accordance with Listingld&R7.1A and for all other purposes,
Shareholders approve the issue of Equity Securitiagy to 10% of the issued capital of the
Company (at the time of the issue) calculated iecoetance with the formula prescribed in
Listing Rule 7.1A.2 and on the terms and conditiarthe Explanatory Memorandum."

Voting Exclusion

The Company will disregard any votes cast on tlesdRution by a person (and any associates
of such a person) who may participate in the 10&dthent Facility and a person who might
obtain a benefit if this Resolution is passed, pkeebenefit solely in the capacity of a holder
of Shares, and any associate of that person (setpersons).

The Company will not disregard a vote if:

(@ it is cast by a person as proxy for a person whentgtled to vote, in accordance
with the directions on the Proxy Form; or

(a) it is cast by the Chairman as proxy for a persoro v entitled to vote, in
accordance with a direction on the Proxy Form tieas the proxy decides.

8. RESOLUTION 7 - RE-APPROVAL OF INCENTIVE OPTION PLAN

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

"That, pursuant to and in accordance with Listingldk7.2, exception 9 and for all other
purposes, Shareholders approve the Incentive Oftlan and the grant of Incentive Options
and the issue of the underlying Shares of suchtivae Options on the terms and conditions
in the Explanatory Memorandum."

Voting Exclusion

The Company will disregard any votes cast on tlasdRution by a Director (except one who
is ineligible to participate in any employee ingeatscheme in relation to the Company) and
any of his associates.

The Company will not disregard a vote if:

(a) it is cast by a person as proxy for a person whentgled to vote, in accordance
with the directions on the Proxy Form; or

(b) it is cast by the Chairman as proxy for a persoro g entitled to vote, in
accordance with a direction on the Proxy Form tie s the proxy decides.
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In accordance with section 250BD of the Corporati8nt, a vote on this Resolution must not
be cast by a person appointed as a proxy, whetg#raon is either a member of the Key
Management Personnel or a Closely Related Pagyaf member.

However, a vote may be cast by such person if tite i not cast on behalf of a person who
is otherwise excluded from voting, and

() the person is appointed as a proxy and the appeitspecifies how the proxy is
to vote; or
(b) the person appointed as proxy is the Chairman badappointment does not

specify how the Chairman is to vote but expressitharises the Chairman to
exercise the proxy even if the Resolution is cotetewith the remuneration of a
member of the Key Management Personnel.

9. RESOLUTION 8 - RE-APPROVAL OF PERFORMANCE RIGHTS PL AN

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

"That, pursuant to and in accordance with Listingldk7.2, exception 9 and for all other

purposes, Shareholders approve the Performancet®kRflan and the grant of Performance

Rights and the issue of the underlying Shares df ferformance Rights on the terms and
conditions in the Explanatory Memorandum.”

Voting Exclusion

The Company will disregard any votes cast on tlasdRution by a Director (except one who
is ineligible to participate in any employee inéeatscheme in relation to the Company) and
any of his associates.

The Company will not disregard a vote if:

(© it is cast by a person as proxy for a person whentgtled to vote, in accordance
with the directions on the Proxy Form; or

(d) it is cast by the Chairman as proxy for a persoro v entitled to vote, in
accordance with a direction on the Proxy Form tieas the proxy decides.

In accordance with section 250BD of the Corporatifnt, a vote on this Resolution must not
be cast by a person appointed as a proxy, whetg#raon is either a member of the Key
Management Personnel or a Closely Related Pagyaif member.

However, a vote may be cast by such person if tite & not cast on behalf of a person who
is otherwise excluded from voting, and

(e) the person is appointed as a proxy and the appeiritapecifies how the proxy is
to vote; or
() the person appointed as proxy is the Chairman badappointment does not

specify how the Chairman is to vote but expressitharises the Chairman to
exercise the proxy even if the Resolution is cotetewith the remuneration of a
member of the Key Management Personnel.
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Dated: 28 October 2016

By order of the Board

P

Mr Murray/Vylie

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 preparedheririformation of Shareholders in
connection with the business to be conducted aiMéeting to be held at Suite 3, Level 3,
1292 Hay Street, West Perth, Western Australia oadvésday, 30 November 2016 at
4:00pm (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 including txplanatory 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 irirtbéace. All Shareholders are invited and
encouraged to attend the Meeting or, if they asbleto 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 fromematling and voting at the Meeting in
person.

Please note that:

(@) 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 oremaites may appoint two
proxies and may specify the proportion or numbervofes each proxy is
appointed to exercise. Where the proportion or remdb not specified, each
proxy may exercise half of the votes.

Proxy Forms must be received by the Company no fags 4:00pm (WST) on Monday, 28
November 2016, being at least 48 hours before taetivg

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 Remurmraieport, or a Closely
Related Party of such member, regardless of thaocigpin which the vote is
cast; or

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

However, a vote may be cast by such persons Wdbeis 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 specifiesMay the proxy is to vote on
this Resolution; or

(b) the person is the Chairman and the appointmertieofChairman as proxy does
not specify the way the proxy is to vote on thisséation, but expressly
authorises the Chairman to exercise the proxy #éubis Resolution is connected
with the remuneration of a member of the Key Manag@ Personnel.

2.3 Voting Prohibition by Proxy holders (Remuneration d Key Management Personnel)
A vote on Resolution 1 must not be cast by a pesgpointed as a proxy, where that person
is either a member of the Key Management Persomnel Closely Related Party of such

member.

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

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

(b) the person is the Chairman and the appointmenteofChairman as proxy does
not specify the way the proxy is to vote on thiss®ation, but expressly
authorises the Chairman to exercise the proxy #éubis Resolution is connected
with the remuneration of a member of the Key Manag@ Personnel.

3. ANNUAL REPORT
In accordance with section 317(1) of the Corporaiéct the Annual Report must be laid
before the annual general meeting. There is noir@ment for Shareholders to approve the
Annual Report.

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

(a) discuss the Annual Report which is available onlineat
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:
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@) the preparation and the content of the Auditorsdrie
(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 toddweduct of the audit,

may be submitted no later than five business daferé 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 Shareholderdie Directors’ Report contains the
Remuneration Report which sets out the remunergtidicy for the Company and the

remuneration arrangements in place for the exezivectors, 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 CompanyRées$olution 1 is not passed, the Directors
will not be required to alter any of the arrangetaén the Remuneration 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 dmectwho were in office at the date of
approval of the applicable Directors' Report mtshd for re-election.

The Company's Remuneration Report did not recei&irike at the 2015 annual general
meeting. Please note if the Remuneration Repo#ives a Strike at this Meeting and if a
second Strike is received at the 2017 annual gemerating, this may result in the re-election
of the Board.

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

Resolution 1 is an ordinary resolution.
The Chairman intends to exercise all available jgoin 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 retugniine Proxy Form, you are considered to
have provided the Chairman with an express auitiois for the Chairman to vote the proxy
in accordance with the Chairman's intention, ebeugh the Resolution is connected directly
or indirectly with the remuneration of a membeth# Key Management Personnel.
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5. RESOLUTION 2 — RE-ELECTION OF MR PIERS LEWIS AS DIR ECTOR

In accordance with Listing Rule 14.4, a directopaipted to fill a casual vacancy or as an
addition to the Board must not hold office (withoatelection) past the next annual general
meeting of the entity.

Article 13.4 of the Constitution allows the Direrdaat any time to appoint a person to fill a
casual vacancy or as an addition to the existingdbors, provided that the total number of
Directors does not at any time exceed the maximumber specified by the Constitution.
Any Director so appointed holds office until thexhgeneral meeting of members of the
Company and is eligible for re-election at that timep

Mr Piers Lewis was appointed on 14 March 2016 asddlition to the existing Directors.
Resolution 2 provides that he retires from offioel aeeks re-election as a Director.

Details of Mr Piers Lewis' background and expergare set out in the Annual Report.
Resolution 2 is an ordinary resolution.
The Chairman intends to exercise all available jgoin favour of Resolution 2.

The Board (excluding Mr Piers Lewis) supports tHecwon of Mr Piers Lewis and
recommends that shareholders vote in favour of IBgésp 2.

6. RESOLUTION 3 — RE-ELECTION OF MR MURRAY WYLIE AS DI RECTOR

In accordance with Listing Rule 14.4, a directopaipted to fill a casual vacancy or as an
addition to the Board must not hold office (with@atelection) past the next annual general
meeting of the entity.

Article 13.4 of the Constitution allows the Direrdaat any time to appoint a person to fill a
casual vacancy or as an addition to the existingdbirs, provided that the total number of
Directors does not at any time exceed the maximumber specified by the Constitution.
Any Director so appointed holds office until thexhgeneral meeting of members of the
Company and is eligible for re-election at that timee

Mr Murray Wylie was appointed on 19 February 20%&a addition to the existing Directors.
Resolution 3 provides that he retires from office aeeks re-election as a Director.

Details of Mr Murray Wylie's background and expede are set out in the Annual Report.
Resolution 3 is an ordinary resolution.
The Chairman intends to exercise all available igin favour of Resolution 3.

The Board (excluding Mr Murray Wylie) supports tekection of Mr Murray Wylie and
recommends that shareholders vote in favour of Iréso 3.

7. RESOLUTION 4 — RE- ELECTION OF MR BILL FOSTER AS DI RECTOR

Article 13.2 of the Constitution requires one thiridall 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.
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8.1

8.2

Article 13.2 states that a Director who retiresematticle 13.2 is eligible for re-election.

Resolution 4 provides that Mr Bill Foster retireg totation and seeks re-election as a
Director.

Details of the qualifications and experience ofBili Foster are in the Annual Report.
Resolution 4 is an ordinary resolution.
The Chairman intends to exercise all available jgoin favour of Resolution 4.

The Board (excluding Mr Bill Foster) supports tleeetection of Mr Bill Foster to the Board
and recommends that shareholders vote in favoResblution 4.

RESOLUTION 5 - RATIFICATION OF PLACEMENT OF 43,227, 200 SHARES
General

On 14 March 2016, the Company issued 43,227,200eSha the Merchant Opportunities
Fund at an issue price of $0.003 per ShRtadgemen). The Company engaged Merchant to
act as lead manager to seek new opportunitiehéCbmpany and the Placement was made
to support these activities by raising $129,86laftditional working capital.

In accordance with Listing Rule 7.1, the Companystmot, subject to specified exceptions,
issue or agree to issue more securities duringl2nyonth period than that amount which
represents 15% of the number of fully paid ordireggurities on issue at the commencement
of that 12 month period.

Listing Rule 7.4 provides that where a companyenagal meeting ratifies the previous issue
of securities made pursuant to Listing Rule 7.1d(provided that the previous issue did not
breach Listing Rule 7.1) those securities will lBemed to have been made with Shareholder
approval for the purpose of Listing Rule 7.1.

The effect of passing Resolution 5 will be to allttve Company to issue securities in the
future up to the 15% annual placement capacitpsein Listing Rule 7.1, without obtaining
prior Shareholder approval.

Resolution 5 is an ordinary resolution.

The Chairman intends to exercise all available igin favour of Resolution 5.

Specific information required by Listing Rule 7.5

In accordance with Listing Rule 7.5, informationpi®vided in relation to the Placement as
follows:

(@) 43,227,200 Shares were issued to the Merchant @mties Fund on 14 March
2016.

(b) The Shares were issued for $0.003 per Share.

(© The Shares were issued on the same terms and ioosdids the Company's

existing Shares.

MZO/MZO/AUM/1214283227.1 10



8.3

9.1

9.2

(d) The funds raised from the Placement were used difaachl working capital in
the Company.

(e) A voting exclusion statement is included in theib®for Resolution 5.

Director Recommendation

The Directors recommend that Shareholders votaviaur of Resolution 5.

RESOLUTION 6 - APPROVAL OF 10% PLACEMENT FACILITY

General

Listing Rule 7.1A enables eligible entities to isdbquity Securities up to 10% of its issued
share capital through placements over a 12 montiocp@fter the annual general meeting
(10% Placement Facility). The 10% Placement Facility is in addition te tbompany's 15%
placement capacity under Listing Rule 7.1.

An eligible entity for the purposes of Listing RUELA is an entity that is not included in the
S&P/ASX 300 Index and has a market capitalisatioh3®0 million or less. The Company is
an eligible entity.

The Company is seeking Shareholder approval by efay special resolution to have the
ability to issue Equity Securities under the 10%cBment Facility. The number of Equity
Securities to be issued under the 10% Placemeriitfadll be determined in accordance

with the formula prescribed in Listing Rule 7.1Ar2fer to Section 9.2(c)).

The Directors of the Company believe that Resatuiois in the best interests of the
Company and unanimously recommend that Sharehotdézsn favour of this Resolution.

Resolution 6 is a special resolution and thereferpiires approval of 75% of the votes cast

by Shareholders present and eligible to vote (isqre by proxy, by attorney or, in the case

of a corporate Shareholder, by a corporate repraes).

The Chairman intends to exercise all available igin favour of Resolution 6.

Listing Rule 7.1A

(a) Shareholder approval
The ability to issue Equity Securities under théelBlacement Facility is subject
to Shareholder approval by way of a special regpiuat an annual general
meeting.

(b) Equity Securities

Any Equity Securities issued under the 10% Placérewility must be in the
same class as an existing quoted class of Equayriiies of the company.

The Company, as at the date of the Notice, hasssumei one quoted class of
Equity Securities, Shares. The Company also hassoe unquoted Options.

(©) Formula for calculating 10% Placement Facility
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Listing Rule 7.1A.2 provides that eligible entitiewhich have obtained
Shareholder approval at an annual general meetagissue or agree to issue,
during the 12 month period after the date of theuahgeneral meeting, a number
of Equity Securities calculated in accordance whtinfollowing formula:

(AxD)-E
A is the number of shares on issue 12 months béferelate of issue or
agreement:

(A) plus the number of Shares issued in the 12 monitieruan
exception in Listing Rule 7.2;

(B) plus the number of partly paid shares that becarihe ffaid
in the 12 months;

© plus the number of Shares issued in the 12 monttis w
Shareholder approval under Listing Rule 7.1 and 7Tis
does not include an issue of Shares under they'sn1is%
placement capacity without Shareholder approval,

(D) less the number of fully paid shares cancelled he t
12 months.

Note that A is has the same meaning in Listing Rulewhen calculating an
entity's 15% placement capacity.

D is 10%

E is the number of Equity Securities issued or afjieebe issued under
Listing Rule 7.1A.2 in the 12 months before theedaf the issue or
agreement to issue that are not issued with Shigiehapproval under
Listing Rule 7.1 or 7.4.

(d) Listing Rule 7.1 and Listing Rule 7.1A

The ability of an entity to issue Equity Securitisder Listing Rule 7.1A is in
addition to the entity's 15% placement capacityeurdsting Rule 7.1.

At the date of the Notice, the Company has on i€31e408,621 Shares and will
have a capacity to issue:

® subject to Shareholder approval being sought uRdsolution 5,
49,711,293 Equity Securities under Listing Rule (with a current
capacity to issue 13 Equity Securities under LgsfRule 7.1); and

(i) subject to Shareholder approval being sought uRRisolution 6,
33,140,862 Equity Securities under Listing RuleA7.1

The actual number of Equity Securities that the Gamy will have capacity to
issue under Listing Rule 7.1A will be calculatedra date of issue of the Equity
Securities in accordance with the formula prescriipelisting Rule 7.1A.2 (refer
to Section 9.2(c)).
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(e) Minimum Issue Price

The issue price of Equity Securities issued undstirlg Rule 7.1A must be not
less than 75% of the VWAP of Equity Securitiesha same class calculated over
the 15 Trading Days immediately before:

0] the date on which the price at which the Equityusiées are to be
issued is agreed; or
(i) if the Equity Securities are not issued within ading Days of the
date in paragraph (i) above, the date on whichEinaty Securities
are issued.
() 10% Placement Period

Shareholder approval of the 10% Placement Faailiiger Listing Rule 7.1A is
valid from the date of the annual general meetihgvhich the approval is
obtained and expires on the earlier to occur of:

)] the date that is 12 months after the date of theuangeneral
meeting at which the approval is obtained; or

(i) the date of Shareholder approval of a transactiodeu Listing
Rules 11.1.2 (a significant change to the natuigcale of activities)
or 11.2 (disposal of main undertaking),
or such longer period if allowed by ASX,
(the10% Placement Period.
9.3 Listing Rule 7.1A
The effect of Resolution 6 will be to allow the Bitors to issue the Equity Securities under
Listing Rule 7.1A during the 10% Placement Perioheut using the Company's 15%
placement capacity under Listing Rule 7.1.
9.4 Specific information required by Listing Rule 7.3A
In accordance with Listing Rule 7.3A, informatiangrovided as follows:
@) The Equity Securities will be issued at an issueepof not less than 75% of the

VWAP for the Company's Equity Securities over tleTtading Days on which
trades in that class were recorded immediatelyrbefo

@ the date on which the price at which the Equityuites are to be
issued is agreed; or
(i) if the Equity Securities are not issued within &ding Days of the
date in paragraph (i) above, the date on whiclEinty Securities
are issued.
(b) If Resolution 6 is approved by Shareholders and Goenpany issues Equity

Securities under the 10% Placement Facility, thistieg Shareholders' voting
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power in the Company will be diluted as shown ia bielow table (in the case of
Listed Options, only if the Listed Options are exsed). There is a risk that:

(i)

(ii)

the market price for the Company's Equity Secwitreay be
significantly lower on the date of the issue of Bguity Securities
than on the date of the Meeting; and

the Equity Securities may be issued at a priceighat a discount to
the market price for the Company's Equity Secwiti@ the issue
date or the Equity Securities are issued as pacbos$ideration for
the acquisition of a new asset,

which may have an effect on the amount of fundsedhiby the issue of the
Equity Securities.

(© The below table shows the dilution of existing &haiders on the basis of the
current market price of Shares and the current murobordinary securities for
variable 'A’ calculated in accordance with the folanin Listing Rule 7.1A(2) as
at the date of the Notice.

(d) The table also shows:

(i)

two examples where variable 'A' has increased,d% and 100%.
Variable 'A' is based on the number of ordinaryusées the
Company has on issue. The number of ordinary gsuon issue
may increase as a result of issues of ordinaryrgigsuthat do not
require Shareholder approval (for example, a pta eatitlements
issue or scrip issued under a takeover offer) duréu specific
placements under Listing Rule 7.1 that are approaea@ future
Shareholders' meeting; and

(i) two examples of where the issue price of ordinagusties has
decreased by 50% and increased by 50% as agamstutient
market price.

Listing

Rule 7.1A.2 $0.002 $0.004 $0.008

50% Issue Price | 100%
decrease in increase in
Issue Price Issue Price
Current Shares issued | 33,140,862 | 33,140,862 | 33,140,862
Variable A - 10% Voting | Shares Shares Shares
Dilution
331,408,621
Shares Funds raised | $66,282 $132,563 $265,127
50% increase in | Shares issued | 49,711,293 | 49,711,293 | 49,711,293
current Variable | - 10% Voting | Shares Shares Shares
A Dilution
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497,112,931 Funds raised | $99,423 $198,845 $397,690
Shares

100% increase Shares issued | 66,281,724 | 66,281,724 | 66,281,724
in current - 10% Voting | Shares Shares Shares
Variable A Dilution

662,817,242 Funds raised | $132,563 $265,127 $530,254
Shares

The table has been prepared on the following assurtipns:

(i)

(ii)

(i)

(iv)

v)

(vi)

(vii)

The Company issues the maximum number of EquityuiSexs
available under the 10% Placement Facility.

No Listed Options (including any Listed Optionsued under the
10% Placement Facility) are exercised into Shaeésre the date of
the issue of the Equity Securities;

The 10% voting dilution reflects the aggregate petage dilution
against the issued share capital at the time akisbhis is why the
voting dilution is shown in each example as 10%

The table does not show an example of dilution thay be caused
to a particular Shareholder by reason of placememter the 10%
Placement Facility, based on that Shareholderdidmlat the date
of the Meeting.

The table shows only the effect of issues of EqBiegurities under
Listing Rule 7.1A, not under the 15% placement ciapaunder
Listing Rule 7.1.

The issue of Equity Securities under the 10% Placenfacility
consists only of Shares. If the issue of EquitguBigies includes
Listed Options, it is assumed that those Listedddgtare exercised
into Shares for the purpose of calculating thengptiilution effect
on existing Shareholders.

The issue price is $0.004, being the closing poicéhe Shares on
ASX on 24 October 2016.

(e) The Company will only issue the Equity Securitieging the 10% Placement
Period. The approval under Resolution 6 for theassf the Equity Securities
will cease to be valid in the event that Sharehsldgprove a transaction under
Listing Rule 11.1.2 (a significant change to théuna or scale of activities or
Listing Rule 11.2 (disposal of main undertaking).

() The Company may seek to issue the Equity Secufirabe following purposes:

(i)

non-cash consideration for the acquisition of thevrresources
assets and investments. In such circumstances ohg&hy will
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(9)

(h)

()

(k)

()
(m)

provide a valuation of the non-cash consideratisrrexqjuired by
Listing Rule 7.1A.3; or

(i) cash consideration. In such circumstances, thep@ognintends to
use the funds raised towards an acquisition of ressets or
investments (including expense associated with szjuisition),
continued exploration and feasibility study expémei on the
Company's current assets and/or general workinigat.ap

The Company will comply with the disclosure obligas under Listing
Rules 7.1A(4) and 3.10.5A upon issue of any EqBégurities.

The Company's allocation policy is dependent on prevailing market

conditions at the time of any proposed issue puntst@a the 10% Placement
Facility. The identity of the subscribers of Equigcurities will be determined
on a case-by-case basis having regard to the $aictoluding but not limited to

the following:

) the methods of raising funds that are availabléh® Company,
including but not limited to, rights issue or othissue in which
existing security holders can patrticipate;

(i) the effect of the issue of the Equity Securitiestiom control of the
Company;

(iii) the financial situation and solvency of the Compamd

(iv) advice from corporate, financial and broking adrgse(if
applicable).

The subscribers under the 10% Placement Facilitg hat been determined as at
the date of the Notice but may include existingssaibtial Shareholders or new
Shareholders who are not a related party or arcesef a related party of the
Company.

Further, if the Company is successful in acquirimgw resources assets or
investments, it is likely that the subscribers unthe 10% Placement Facility
will be the vendors of the new resources assdts/estments.

The Company did not seek Shareholder approval undéng Rule 7.1A at the
Company's 2015 annual general meeting.

A voting exclusion statement is included in theib®for Resolution 6.

At the date of the Notice, the Company has not @gred any particular
existing Shareholder or security holder or an iifiabie class of existing security
holder to participate in the issue of the Equityci8gies. No existing
Shareholder's votes will therefore be excluded utige voting exclusion in the
Notice.

9.5 Director Recommendation

The Directors recommend that Shareholders votaviaur of Resolution 6.
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10.

10.1

10.2

10.3

RESOLUTION 7 - RE-APPROVAL OF INCENTIVE OPTION PLAN
General

To ensure that the Company has appropriate mecharcs continue to attract and retain the
services of directors and employees of a high mlithe Company has established the
“Executive and Employee Share Option Platricéntive Option Plan). The Incentive
Option Plan was last adopted at the general mebg&tthon 29 November 2013.

The Directors and employees of the Company haven,baed will continue to be,
instrumental in the growth of the Company. The Elives consider that the Option Plan is an
appropriate method to:

(@) reward eligible Directors and employees for thaistperformance;

(b) provide long term incentives for participation etCompany’s future growth;
(© motivate eligible Directors and generate loyaltnfrsenior employees; and
(d) assist to retain the services of valuable eligitilectors and employees.

The Incentive Option Plan will be used as parthe&f temuneration planning for executive
Directors and employees. The Corporate Governamen€ll Guidelines recommend that
executive remuneration packages involve a balanesveen fixed and incentive pay
reflecting short and long-term performance objedivappropriate to the Company’s
circumstances and goals. The Incentive Option Ridh not be used as part of the
remuneration planning for non-executive Directors.

Listing Rules 7.1 and 7.2

Resolution 7 seeks Shareholder approval under d@moeq(b) of Listing Rule 7.2 to allow the
grant of Options under the Incentive Option Plamcéntive Options), and the issue of Shares
on exercise of the Incentive Options, as an exeeft Listing Rule 7.1.

Listing Rule 7.1 provides that a company must sobject to specified exceptions, issue or
agree to issue more equity securities during anynbBth period than that amount which
represents 15% of the number of fully paid ordireggurities on issue at the commencement
of that 12 month period.

Listing Rule 7.2, exception 9(b) sets out an exoepto Listing Rule 7.1 which provides that
issues under an employee incentive scheme are éxXemg period of three years from the
date on which shareholders approve the issue ofifies under the scheme as an exception
to ASX Listing Rule 7.1.

If Resolution 7 is passed, the Company will have ability to issue Incentive Options to
Eligible Persons under the Incentive Option Plarroa period of three years without
impacting on the Company’s 15% placement capacitiet Listing Rule 7.1.

Resolution 7 is an ordinary resolution.

Specific information required by Listing Rule 7.2

In accordance with Listing Rule 7.2 exception $giimation is provided as follows:
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11.

111

11.2

@) The material terms of the Incentive Option Plansanamarised in Schedule 2.

(b) The date of the last approval under Listing Rui&Xception 9 with respect to
the Incentive Option Plan was 29 November 2013.

(© Since 29 November 2013, the Company has issueddll@ving Incentive
Options under the Incentive Option Plan:

On 17 January 2014, the Company issued 9,000,0@@ntive Options
exercisable at 10 cents on or before 30 Septentliad. 2

(d) A voting exclusion statement is included in theibl®for Resolution 7.
RESOLUTION 8 - RE-APPROVAL OF PERFORMANCE RIGHTS PL AN
General

To ensure that the Company has appropriate mecharcs continue to attract and retain the
services of directors and employees of a high alithe Company has established the
“Hawkley Oil and Gas Limited Performance RightsrPl@Performance Rights Plan. The
Performance Rights Plan was last adopted at therglemeeting held on 29 November 2013.

The Directors and employees of the Company haven,baad will continue to be,
instrumental in the growth of the Company. The Elives consider that the Performance
Rights Plan is an appropriate method to:

(a) reward eligible Directors and employees for theistgperformance;

(b) provide long term incentives for participation metCompany’s future growth;
(© motivate eligible Directors and generate loyaltnfrsenior employees; and
(d) assist to retain the services of valuable eligitilectors and employees.

The Performance Rights Plan will be used as pattte@femuneration planning for executive
Directors and employees. The Corporate Governamend€ll Guidelines recommend that

executive remuneration packages involve a balanesveen fixed and incentive pay

reflecting short and long-term performance objedivappropriate to the Company’s

circumstances and goals. The Performance Rightsetibe used as part of the remuneration
planning for non-executive Directors.

Listing Rules 7.1 and 7.2
A summary of Listing Rules 7.1 and 7.2, exceptifin) @re set out in Resolution 7.

Resolution 8 seeks Shareholder approval under d@moeq(b) of Listing Rule 7.2 to allow the
grant of the right to subscribe for or otherwisguire a Share under the Performance Rights
Plan Performance Righ?), and the issue of Shares on exercise of the fPeaftce Right, as
an exception to Listing Rule 7.1.

If Resolution 8 is passed, the Company will hawe abhility to issue Performance Rights to
Eligible Persons under the Performance Rights Blar a period of three years without
impacting on the Company’s 15% placement capacitiet Listing Rule 7.1.
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Resolution 8 is an ordinary resolution.
11.3 Specific information required by Listing Rule 7.2
In accordance with Listing Rule 7.2 exception $oimation is provided as follows:
(e) The material terms of the Performance Rights Plarsammarised in Schedule 3.

() The date of the last approval under Listing Ruk &Xception 9 with respect to
the Performance Rights Plan was 29 November 2013.

(9) No securities have been issued under the Perfoen®ights Plan since 29
November 2013.

(h) A voting exclusion statement is included in theib®for Resolution 8.
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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.
10% Placement Facilityhas the meaning given in Section 9.1.
10% Placement Periodhas the meaning given in Section 9.2.

Annual Report meanghe Directors' Report, the Financial Report andAbditor's Report in
respect to the financial year ended 30 June 2016.

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 thenmncement of the
Meeting.

Corporations Act means th&€orporations Act 200{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 controbetities.

Incentive Option has the meaning given in Section 10.2.

Incentive Option Plan has the meaning given in Section 10.1.
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Key Management Personnelmeans persons having authority and responsibfiity
planning, directing and controlling the activitie$ the Company, directly or indirectly,
including any Director (whether executive or othisey of the Company.

Listed Option means an Option listed on ASX.

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.

Merchant means Merchant Group Pty Ltd and its group congzni

Merchant Opportunities Fund means Merchant Funds Management Pty Ltd (ACN B34 4
277) as a manager of the Merchant OpportunitiesdHW&RSN 111 456 387) and CIP
Licensing Limited (ABN 63 603 558 658) as the respble entity of the Merchant
Opportunities Fund (ARSN 111 456 387).

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

Office means office as a Director.

Option means an option which entitles the holder to stifbsdor one Share.
Performance Right has the meaning given in Section 11.2.
Performance Rights Planhas the meaning given in Section 11.1.
Placementhas the meaning given in Section 8.1.

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.
Sharemeans a fully paid ordinary share in the capitahe Company.
Shareholdermeans a shareholder of the Company.

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

VWAP means volume weighted average price.

WST means Australian Western Standard Time, beingrein Perth, Western Australia.
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SCHEDULE 2: SUMMARY OF INCENTIVE OPTION PLAN TERMS

The Options entitle the holder to Shares on thiewahg terms and conditions. A full copy of the
Incentive Option Plan is available for inspectidrtree Company’s registered office until the date of

the Meeting.

(@)

(b)

(c)

(d)

(€)

(f)

(9

(h)

Eligibility and Grant of Incentive Options: The Board may, from time to time
in its absolute discretion, make offers in writitogEligible Persons inviting them
to take up Incentive Options under the Option Ptansuch terms as the Board
may determine.

Consideration: Each Incentive Option issued under the Optiom Riall be
issued for nil cash consideration.

Conversion Each Incentive Option is exercisable into oner8athe Company
ranking equally in all respect with the existingusd Shares in the Company.

Exercise Price and Expiry Date The exercise price and expiry date for
Incentive Options granted under the Incentive Qpitan will be determined by
the Board, from time to time in its absolute disiom prior to the grant of the
Incentive Options.

Exercise Restrictions The Incentive Options granted under the Plan imay
subject to conditions on exercise as may be fixethb Directors prior to grant
of the Incentive Optiongxercise Conditiong. Any restrictions imposed by the
Directors must be set out in the offer for the htoge Options.

Lapsing of Incentive Options Subject to the terms of the offer made to a
Participant, an unexercised Incentive Option sifide:

)] on its expiry date;
(i) if any Exercise Condition is unable to be met;
(iii) subject to certain exceptions, on the eligible ipg@nt ceasing

employment with the Company;
(iv) if the Company enters liquidation.

Share Restriction Period Shares issued on the exercise of Incentive Option
may be subject to a restriction that they may motransferred or otherwise dealt
with during the period which is 12 months from amcluding the date of issue of
an Incentive Option, as specified in the offertfoa Incentive Options.

Participation in Rights Issues and Bonus Issues

@ There are no participating rights or entittementeerent in the
Incentive Options and holders will not be entittedparticipate in
new issues of capital offered to Shareholders duttie currency of
the Incentive Options.

(i) The Company will ensure that for the purposes dkmigining
entitlements to any such issue, the record datebeiht least seven
(7) Business Days after the issue is announceds Wil give
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(i)

(iv)

Option holders the opportunity to exercise thetelntive Options
prior to the date for determining entitlements #otigipate in any
such issue.

If the Company makes a pro rata issue of secufitiesept a bonus
issue) to the holders of Shares (other than areigsuieu or in

satisfaction of dividends or by way of dividendm&stment) the
Option Exercise Price shall be reduced accordingh&o formula

specified in the Listing Rules.

In the event of a bonus issue of Shares being mpaderata to

Shareholders, (other than an issue in lieu of divits), the number
of Shares issued on exercise of each Option wglugte the number
of bonus Shares that would have been issued Dfiteon had been
exercised prior to the record date for the bonsisasNo adjustment
will be made to the exercise price per Share ofapgon.

)] Reorganisation The terms upon which Incentive Options will berged will
not prevent the Incentive Options being re-orgahiag required by the Listing
Rules on the re-organisation of the capital ofGoenpany.

()] Limitations on Offers: The Company must take reasonable steps to etizatre
the number of Shares to be received on exercidaceitive Options offered
under an offer when aggregated with:

(i)

(ii)

the number of Shares that would be issued if eatstanding offer
for Shares, units of Shares or options to acquirarés under the
Plan or any other employee share scheme of the @oynpere to
be exercised or accepted; and

the number of Shares issued during the previousassyfrom the
exercise of Incentive Options issued under the ddpRlan (or any
other employee share plan of the Company extendey
Eligible Participants),

does not exceed 5% of the total number of Shareissue at the time of an offer (but
disregarding any offer of Shares or option to aeg@hares that can be disregarded in
accordance with ASIC Class Order 03/184.

MZO/MZO/AUM/1214283227.1

23



SCHEDULE 3: SUMMARY OF PERFORMANCE RIGHTS PLAN TERMS

The Performance Rights entitle the holder to Shareshe following terms and conditions. A full
copy of the Performance Rights Plan is availableirfiepection at the Company’s registered office
until the date of the Meeting.

(@)

(b)

(c)

(d)

(e)

(f)

(9)

Eligibility and Grant of Performance Rights: The Board may, from time to
time in its absolute discretion, make offers inting to Eligible Persons inviting

them to take up Performance Rights under the Radioce Rights Plan, on such
terms as the Board may determine.

Consideration: Each Performance Right issued under the Perfaren&ights
Plan will be issued for nil cash consideration.

Conversion Each Performance Right is exercisable into onar&hn the
Company ranking equally in all respect with thesérg issued Shares in the
Company.

Exercise Restrictions The Performance Rights granted under the Perfocema
Rights Plan may be subject to vesting conditiongxegrcise as may be fixed by
the Directors prior to grant of the Performancehi®&gVesting Conditiong. Any
restrictions imposed by the Directors must be a#t ia the offer for the
Performance Rights.

Vesting: A Performance Right will vest (and become capalblexercise) where
the Vesting Conditions (if any) advised by the Bbare satisfied or waived by
the Board or where the Performance Right vestsrasudt of a determination by
the Board.

Lapsing of Performance Rights Subject to the terms of the offer, an
unexercised Performance Right will lapse upon Hréex to occur of:

® a failure to meet the Performance Right’s Vestiogditions;
(i) the expiry date;
(iii) the eligible participant ceasing to be an employdieector or

company secretary;

(iv) the Performance Right lapses due to the EligiblsdPeceasing to
be an employee or due to the occurrence of a takebid,
compromise or arrangement or winding up;

(v) the Performance Right lapsing due to an unautrrisensfer, or
purported transfer, of the Performance Right;

(vi) a determination of the Board that the PerformanightRs to lapse
due to fraud or dishonesty; or

(vii) the 7 year anniversary of the date of grant of Begformance
Rights.

Participation in Rights Issues and Bonus Issues
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(ii)

There are no participating rights or entittementkerent in the
Performance Rights and holders will not be entite@articipate in
new issues of capital offered to Shareholders dute currency of
the Performance Rights.

If Shares are issued pro rata to the Company’sebkbéders
generally by way of bonus issue (other than aneigsulieu of
dividends or by way of dividend reinvestment) ining

capitalisation or reserves or distributable profiise number of
Performance Rights to which each eligible partiotps entitled,
will be adjusted in the manner determined by tharBao ensure
that no advantage accrues to the Participant asut of the bonus
issue.

(h) Reorganisation The terms upon which Performance Rights will benged will
not prevent the Performance Rights being re-organés required by the Listing
Rules on the re-organisation of the capital ofGoenpany.
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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
later than 48 hours before the meeting.

Step 1 - Appoint a Proxy to Vote on Your Behalf

The Chairman of OR if you areNOT appointing the Chairman as

the Meeting D your proxy, please write the name of the persg

(mark box) or body corporate (excluding the registered
shareholder) you are appointing as your proxyj

=)

or failing the person/body corporate named, orafperson/body corporate is named, the Chairmarhef t
Meeting, as my/our proxy to act generally at thetimg on my/our behalf, including to vote in accamde with

the following directions (or, if no directions habeen given, and to the extent permitted by lawthasproxy
sees fit), at the Meeting of the Company to be latld:00pm (WST) on Wednesday 30 November 2016, at
Suite 3, Level 3, 1292 Hay Street, West Perth, Wasfustralia, and at any adjournment or postpomeog
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 @iy proxy
or is appointed your proxy by default, unless yadi¢ate otherwise by ticking either the ‘for', mgé or
‘abstain’ box in relation to a Resolution, you Wi expressly authorising the Chairman to votectoedance
with the Chairman's voting intentions on that Resoh even if the Resolution is connected direatly
indirectly with the remuneration of a member of Kdgnagement Personnel or a Closely Related Pariiepf
Management Personnel.

Step 2 - Instructions as to Voting on Resolutions

The proxy is to vote for or against the Resolutimeferred to in the Notice as follows:

‘ For Against Abstain*
Resolution 1 Remuneration Report
Resolution 2 Re-Election of Mr Piers Lewis as Director
Resolution 3 Re-Election of Mr Murray Wylie as Director
Resolution 4 Re-Election of Mr Bill Foster as Director
Resolution 5 Ratification of Placement of 43,227,200 Shares
Resolution 6 Approval of 10% Placement Facility
Resolution 7 Re-Approval of Incentive Option Plan
Resolution 8 Re-Approval of Performance Rights Plan
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The Chairman intends to vote all available proxiesn favour of each Resolution.

In exceptional circumstances, the Chairman may gédris voting intent on any Resolution, in whiclsean
ASX announcement will be made.

Authorised signature/s

This sectiormust be signed in accordance with the instructionsleaéto 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 thetivig may appoint a natural person as the Sharetslproxy
to attend and vote for the Shareholder at that Megetlf the Shareholder is entitled to cast 2 @renvotes at
the Meeting the Shareholder may appoint not maae thproxies. Where the Shareholder appoints miare
one proxy the Shareholder may specify the propomionumber of votes each proxy is appointed tocise.

If such proportion or number of votes is not sgedifeach proxy may exercise half of the Shareht@dertes.
A proxy may, but need not be, a Shareholder oftbmpany.

If a Shareholder appoints a body corporate as blaeeBolder's proxy to attend and vote for the Stwdder at
that Meeting, the representative of the body camto attend the Meeting must produce the Ceatdiof
Appointment of Representative prior to admission.fokm of the certificate may be obtained from the
Company's share registry.

You must sign this form as follows in the spacesvjated:
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 Atiey, you must have already lodged it with the itegis
or alternatively, attach a certified photocopytwd Power of Attorney to this Proxy
Form when you return it.

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

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

Proxy Forms (and the power of attorney or othehauty, if any, under which the Proxy Form is sigher a
copy or facsimile which appears on its face to heaathentic copy of the Proxy Form (and the power o
attorney or other authority) must be depositedratoeived at the Perth office of the Company B8itLevel

3, 1292 Hay St, West Perth, WA 6005 or 08 9322 4i07&8xed from within Australia or +618 9322 4073 i
faxed from outside Australia or by email at infotrna@hawkleyoilandgas.com) not less than 48 hotits o
the time of commencement of the Meeting (WST).
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