Chapmans Limited

ACN 000 012 386

NOTICE OF EXTRAORDINARY GENERAL MEETING
EXPLANATORY MEMORANDUM

PROXY FORM

Date of Meeting
5 August 2016

Time of Meeting
10:00am

Place of Meeting
Level 25, 1 O'Connell Street, Sydney NSW 2000

This Notice of Meeting should be read in its entirety. Shareholders in doubt as to how they
should vote should seek advice from their professional advisers prior to voting.

Should you wish to discuss the matters in this Notice of Meeting please do not hesitate to
contact the Company Secretary on (+61 2) 9300 3630.




CONTENTS PAGE

Business of the Meeting (setting out the proposed resolutions) 3
Explanatory Memorandum (explaining the proposed resolutions) 4
Glossary 7
Proxy Form attached

IMPORTANT INFORMATION

TIME AND PLACE OF MEETING

Notice is hereby given that an Extraordinary General Meeting of the members of Chapmans Limited
(Company) will be held at Level 25, 1 O'Connell Street, Sydney NSW 2000 to consider and, if thought
fit, to pass the resolutions set out below.

YOUR VOTE IS IMPORTANT

The business of the Meeting affects your shareholding and your vote is important.

VOTING ELIGIBILITY

The Directors have determined pursuant to Regulation 7.11.37 of the Corporations Regulations 2001
(Cth) that the persons eligible to vote at the Meeting are those who are registered Shareholders at
10:00am (AEST) on 3 August 2016.

VOTING IN PERSON

To vote in person, attend the Meeting at the time, date and place set out above.

VOTING BY PROXY

To vote by proxy, please complete and sign the enclosed Proxy Form and return by the time and in
accordance with the instructions set out on the Proxy Form.

In accordance with section 249L of the Corporations Act, members are advised that:

. each member has a right to appoint a proxy;
. the proxy need not be a member of the Company; and
. a member who is entitled to cast 2 or more votes may appoint 2 proxies and may specify the

proportion or number of votes each proxy is appointed to exercise. If the member appoints 2
proxies and the appointment does not specify the proportion or number of the member’s votes,
then in accordance with section 249X(3) of the Corporations Act, each proxy may exercise
one-half of the votes.

Shareholders and their proxies should be aware that under sections 250BB and 250BC of the
Corporations Act:

. if proxy holders vote, they must cast all directed proxies as directed; and

o any directed proxies which are not voted will automatically default to the Chair, who must vote
the proxies as directed.

Further details on this are set out below.
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Proxy vote if appointment specifies way to vote

Section 250BB(1) of the Corporations Act provides that an appointment of a proxy may specify the way
the proxy is to vote on a particular resolution and, if it does:

. the proxy need not vote on a show of hands, but if the proxy does so, the proxy must vote that
way (i.e. as directed); and

. if the proxy has 2 or more appointments that specify different ways to vote on the resolution,
the proxy must not vote on a show of hands; and

. if the proxy is the chair of the meeting at which the resolution is voted on, the proxy must vote
on a poll, and must vote that way (i.e. as directed); and

o if the proxy is not the chair — the proxy need not vote on the poll, but if the proxy does so, the
proxy must vote that way (i.e. as directed).

Transfer of non-chair proxy to chair in certain circumstances
Section 250BC of the Corporations Act provides that, if:

o an appointment of a proxy specifies the way the proxy is to vote on a particular resolution at a
meeting of the Company's members; and

. the appointed proxy is not the chair of the meeting; and
. at the meeting, a poll is duly demanded on the resolution; and
o either of the following applies:
o the proxy is not recorded as attending the meeting;
o the proxy does not vote on the resolution,

the chair of the meeting is taken, before voting on the resolution closes, to have been appointed as the
proxy for the purposes of voting on the resolution at the meeting.
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BUSINESS OF THE MEETING

AGENDA

1. RESOLUTION 1: PLACEMENT OF SHARES

To consider and, if thought fit, to pass, with or without amendment, the following Resolution
as an ordinary resolution:

“That, for the purposes of Listing Rule 7.1 and for all other purposes, approval is
given for the Company to issue up to such number of Shares, that when multiplied
by the issue price, will raise $2,000,000 on the terms and conditions set out in the
Explanatory Statement.”

Voting Exclusion: The Company will disregard any votes cast on this Resolution by any
person who may participate in the proposed issue and any person who might obtain a benefit,
except a benefit solely in the capacity of a holder of ordinary securities, if the Resolution is
passed and any associates of those persons. However, the Company need not disregard a
vote if it is cast by a person as a proxy for a person who is entitled to vote, in accordance with
the directions on the Proxy Form, or, it is cast by the person chairing the Meeting as proxy for
a person who is entitled to vote, in accordance with a direction on the Proxy Form to vote as
the proxy decides.

2. RESOLUTION 2: RATIFICATION OF PRIOR ISSUE OF SHARES

To consider and, if thought fit, to pass, with or without amendment, the following Resolution
as an ordinary resolution:

“That, for the purpose of ASX Listing Rule 7.4 and for all other purposes,
Shareholders ratify the issue of 213,333,335 Shares on the terms and conditions set
out in the Explanatory Memorandum.”

Voting Exclusion: The Company will disregard any votes cast on this Resolution by any
person who participated in the issue the subject of this Resolution and any associates of those
persons. However, the Company need not disregard a vote if it is cast by a person as a proxy
for a person who is entitled to vote, in accordance with the directions on the Proxy Form, or, it
is cast by the person chairing the Meeting as proxy for a person who is entitled to vote, in
accordance with a direction on the Proxy Form to vote as the proxy decides.

3. RESOLUTION 3: RATIFICATION OF PRIOR ISSUE OF SHARES

To consider and, if thought fit, to pass, with or without amendment, the following Resolution
as an ordinary resolution:

“That, for the purpose of ASX Listing Rule 7.4 and for all other purposes,
Shareholders ratify the issue of 1,416,665 Shares on the terms and conditions set
out in the Explanatory Memorandum."

Voting Exclusion: The Company will disregard any votes cast on this Resolution by any
person who participated in the issue the subject of this Resolution and any associates of those
persons. However, the Company need not disregard a vote if it is cast by a person as a proxy
for a person who is entitled to vote, in accordance with the directions on the Proxy Form, or, it
is cast by the person chairing the Meeting as proxy for a person who is entitled to vote, in
accordance with a direction on the Proxy Form to vote as the proxy decides.

Dated: 4 July 2016

]

By order of the Board

Chapmans Limited

Peter Dykes

Executive Chairman/Company Secretary
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EXPLANATORY MEMORANDUM

This Explanatory Memorandum has been prepared to provide information which the Directors believe
to be material to Shareholders deciding whether or not to pass the Resolutions which are the subject of
the business of the Meeting.

1.

11

1.2

RESOLUTION 1: PLACEMENT OF SHARES
General

Resolution 1 seeks Shareholder approval for the issue of up to such number of Shares that,
when multiplied by the issue price, will raise up to $2,000,000 (Placement). For example, if
the issue price is $0.003, the number of shares to be issued will be 666,666,667 (i.e.
$2,000,000 / $0.003), or if the issue price is $0.004, the number of shares to be issued will be
500,000,000 ($2,000,000 / $0.004).

The effect of Resolution 1 will be to allow the Company to issue the Shares pursuant to the
Placement during the period of three months after the Meeting (or a longer period, if allowed
by ASX), without using the Company’s 15% placement capacity.

ASX Listing Rule 7.1 provides that subject to certain exceptions (none of which is relevant
here), prior approval of Shareholders is required for an issue of equity securities if those
securities will, when aggregated with the equity securities issued by the Company during the
previous 12 months without prior Shareholder approval or an exception to obtaining prior
Shareholder approval, exceed 15% of the number of Shares on issue at the commencement
of that 12 month period.

Technical information required by ASX Listing Rule 7.3

Pursuant to and in accordance with ASX Listing Rule 7.3, the following information is provided
in relation to the Resolution:

€) the maximum number of Shares to be issued is the number of Shares which, when
multiplied by the issue price, equals $2,000,000;

(b) the Shares will be issued within 3 months of the date of the Meeting or such a later
date as approved by ASX and it is intended that the issue of Shares will occur
progressively;

(c) the issue price of the Shares will be at least 80% of the volume weighted average
market price for the shares of the Company calculated in accordance with ASX
Listing Rule 7.3.3.

(d) the subscribers are not, as yet, identifiable, but will be subscribers to be identified by
the Company and any brokers appointed by the Company to manage the issue. No
subscriber will be a related party of the Company;

(e) the Shares will rank equally with the existing fully-paid ordinary shares in the
Company;
) The funds raised from the issue of the Shares will be applied for working capital and

to fund future investment opportunities of the Company; and

(9) a voting exclusion statement in respect of the Shares is included in the Notice of
Meeting.
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2.1

2.2

RESOLUTION 2: RATIFICATION OF PRIOR ISSUE OF SHARES

General

On 6 June 2016, the Company issued 213,333,335 Shares at an issue price of $0.003 per
Share to raise $640,000 under the Company's placement capacity under ASX Listing Rule
7.1.

Resolution 2 seeks Shareholder ratification pursuant to ASX Listing Rule 7.4 for the issue of
Shares.

A summary of ASX Listing Rule 7.1 is set out above in relation to Resolution 1.

ASX Listing Rule 7.4 sets out an exception to ASX Listing Rule 7.1. It provides that where a
company in general meeting ratifies the previous issue of securities made pursuant to ASX
Listing Rule 7.1 (and provides that the previous issue did not breach ASX Listing 7.1) those
securities will be deemed to have been made with shareholder approval for the purpose of
ASX Listing Rule 7.1.

By ratifying this issue and the issue set out in Resolution 3, the Company will retain the
flexibility to issue equity securities in the future up to the 15% annual placement capacity set
out in ASX Listing Rule 7.1 without the requirement to obtain prior Shareholder approval.
Technical information required by ASX Listing Rule 7.5

Pursuant to and in accordance with ASX Listing Rule 7.5, the following information is provided
in relation to the ratification:

(a) 213,333,335 Shares were issued;
(b) the issue price was $0.003 per Share;

(©) the Shares issued were all fully paid ordinary shares in the capital of the Company
issued on the same terms and conditions as the Company's existing Shares;

(d) the Shares were issued to various Professional and Sophisticated Investors;

(e) the funds raised from the issue were used to fund the working capital of the
Company; and

Q) a voting exclusion statement in respect of the Shares is included in the Notice of
Meeting.

3.1

RESOLUTION 3: RATIFICATION OF PRIOR ISSUE OF SHARES
General

On 24 June 2016, the Company issued 144,500,000 Shares at an issue price of $0.0035 per
Share to raise $505,750 under the Company's placement capacity under ASX Listing Rules
7.1and 7.1A . 1,416,665 Shares were issued under Listing Rule 7.1 whilst the remaining
143,083,335 Shares were issued under the Company's additional placement capacity under
Listing Rule 7.1A.

Resolution 3 seeks Shareholder ratification pursuant to ASX Listing Rule 7.4 for the issue of
1,416,665 shares under ASX Listing Rule 7.1.

A summary of ASX Listing Rule 7.1 is set out above in relation to Resolution 1. A summary
of ASX Listing Rule 7.4 is set out in Resolution 2.

By ratifying this issue, the Company will retain the flexibility to issue equity securities in the
future up to the 15% annual placement capacity set out in ASX Listing Rule 7.1 without the
requirement to obtain prior Shareholder approval.
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3.2 Technical information required by ASX Listing Rule 7.5

Pursuant to and in accordance with ASX Listing Rule 7.5, the following information is provided
in relation to the ratification:

(@) 1,416,665 Shares were issued;

(b) the issue price was $0.0035 per Share;

(c) the Shares issued were all fully paid ordinary shares in the capital of the Company
issued on the same terms and conditions as the Company's existing Shares;

(d) the Shares were issued to various Professional and Sophisticated Investors;

(e) the funds raised from the issue were used to fund the working capital of the
Company; and

() a voting exclusion statement in respect of the Shares is included in the Notice of
Meeting.

4. ENQUIRIES

Shareholders are requested to contact the Company Secretary on (+61 2) 9300 3630 if they
have any queries in respect to the matters set out in this Notice.
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GLOSSARY

$ means Australian dollars.

AEST means Australian Eastern Standard Time as observed in Sydney, New South Wales.
Extraordinary General Meeting or Meeting means the meeting convened by the Notice.
ASX means ASX Limited.

ASX Listing Rules means the ASX Listing Rules of ASX.

Board means the current board of directors of the Company.

Chair means the chair of the Meeting.

Company means Chapmans Limited (ACN 000 012 386).

Corporations Act means the Corporations Act 2001 (Cth).

Directors means the current directors of the Company.

Explanatory Memorandum means the explanatory memorandum accompanying the Notice.

Notice or Notice of Meeting means this notice of meeting including the Explanatory Memorandum and
the Proxy Form.

Ordinary Securities has the meaning set out in the ASX Listing Rules.

Professional and Sophisticated Investors means investors within the definition in sections 708(8) or
708(11) of the Corporations Act.

Proxy Form means the proxy form accompanying the Notice.
Resolutions means the resolutions set out in the Notice, or any one of them, as the context requires.
Share means a fully paid ordinary share in the capital of the Company.

Shareholder means a holder of a Share.
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Corporate directory
A.C.N. 000 012 386
Directors

Peter Dykes — Executive Chairman
Anthony Dunlop — Executive Director
Christopher Newport — Non-Executive Director

Company Secretary
Peter Dykes
Registered Office and Principal Place of Business

Level 10, 52 Phillip Street
Sydney, New South Wales

T: (02) 9300 3630

F: (02) 9300 3677

E: http://www.chapmansltd.com

Share Register

Security Transfer Registrars Pty Ltd
770 Canning Highway

Applecross WA 6153

T: (08) 9315 2333

F: (08) 9315 2233
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* CHAPMANS LIMITED

ACN: 000 012 386

«HOLDER_NAME»

«ADDRESS_LINE_1»
«ADDRESS_LINE_2»
«ADDRESS_LINE_3»
«ADDRESS_LINE_4»

«ADDRESS_LINE_5»

«EFT_REFERENCE_NUMBER»

PROXY FORM

REGISTERED OFFICE: +
LEVEL 10

52 PHILLIP STREET
SYDNEY NSW 2000

SHARE REGISTRY:

Security Transfer Registrars Pty Ltd

All Correspondence to:

PO BOX 52,

COLLINS STREET WEST VIC 8007
AUSTRALIA

Exchange Tower, Level 9, Suite 913

530 Litie Collins Street, MELBOURNE VIC 3000
T: +61 8 93152333 F: +61 8 93152233

E: registrar@securitytransfer.com.au

W: www .security ransfer.com. au

Code: CHP

Holder Number: «HOLDER NUM

THIS DOCUMENT IS IMPORTANT. IF YOU ARE IN DOUBT AS TO HOW TO DEAL WITH IT, PLEASECONTACT YOUR STOCK BROKER OR LICENSED PROFE SSIONAL ADVISOR.

Lodge your proxy vote securely at www.securitytransfer.com.au
1. Log into the Investor Centre using your holding details.

2. Click on "Proxy Voting" and prov ide your Online Proxy ID to access the voting area.

«ONLINE

SECTION A: Appointment of Proxy

I/We, the above named, being registered holders ofthe Company and entitled to attend andvote hereby appoint

The meetingchairperson OR

or failing the person named, or if no person is named, the Chairperson of the meeting, as my/our Proxy to act generally at the meeting on my/our behalf and tov ote in accordance with the
follow ing directions (or if no directions have been given, as the Proxy sees fit) at the General Meeting of the Company to be held at 10:00am onFriday 5 August 2016 atLevel 25, 1

O'Connell Street, Sydney NSW 2000 and at any adjournment of that meeting.

SECTION B: Voting Directions

Pleasemark "X" in the box to indicatey our voting directions to your Praxy. The Chairperson of the Meeting intends to vote undirected proxies in FAVOUR of all the resolutions.
In exceptional cicumstances, the Chairperson of the Meeting may change his/her voting intention on any resolution, in which case an ASX announcementwill be made.

RESOLUTION
1. PLACEMENT OF SHARES

2. RATIFICATION OF PRIOR ISSUE OF SHARES

3. RATIFICATION OF PRIOR ISSUE OF SHARES

For Againsi Abstain

L O
L0 O
L O

If no directions are given myproxy may vote as the proxy thinks fit or may abstain. * Ifyou mark the Abstain box for a particular item, you are directing your Proxy not to vote onyour
behalf on a show of hands or on a poll andy our votes will notbe counted in computing the required majority on a pol.

SECTION C: Signature of Security Holder(s)

This sectionmust be signed in accorance with the instructions overleaf to enable your directions to be implemented.

Individual or Security Holder Security Holder 2

Sole Director & Sole Company Secretary Director

Security Holder 3

Director/Company Secretary

Proxies must be received by Security Transfer Registrars Pty Ltd no later than 10:00am EST on Wednesday 3 August 2016.

+ CHPPX4050816 1
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My/Our contact details in case of enquiries are:
Name:

1. NAME AND ADDRESS

This is the name and address on the Share Register of the Company. If this
information is incorrect please make corrections on this form. Shareholders
sponsored by a broker should adv ise their broker of any changes. Please note that
you cannot change ownership ofy our shares using this form.

2. APPOINTMENT OF A PROXY

If the personyou wish to appointas your Proxy is someone other than the
Chairperson of the Meeting please write the name of that person in Section A.

If y ou leave this section blank, ory our named Proxy does not attend the meeting,
the Chaimperson of the Meeting will bey our Proxy. A Proxy need notbe a
shareholder ofthe Company.

3. DIRECTING YOUR PROXYHOW TO VOTE

To directthe Proxy how tovote place an "X" in the appropriate box against each
item in Section B. Where more than one Proxy is to be appainted and the proxies
are to vote differently, then oseparate forms must be used to indicate voting
intentions.

4. APPOINTMENT OF A SECOND PROXY

You are entitled to appointup to wo (2) persons as proxies to attend the meeting

and vote on a poll. Ify ou wish to appointa second Proxy, an additiona Praxy fom

may be obtained by contacting the Company's share registry ory ou may photocopy

this form.

To appoint asecond Proxy youmust

a)  Oneachof the Proxy fomns, state the percentage of your voting rights or
number of securities applicable to that fom. If the appointments do not
specify the percentage or number of votes that each Proxy may exercise,
each Proxy may exercise half ofy ourvotes; and

b)  Return both forms in the same envelope.

PRIVACY STATEMENT

Number:

5. SIGNING INSTRUCTIONS

Individual: where the holding is in one name, the Shareholder mustsign.

Joint Holding: where the holding is in more than one name, all of the
Shareholders mustsign.

Power of Attorney: to sign under Pow er of Attorney you must hav e already lodged
this documentwith the Company's share registry. Ify ou have not previously lodged
this document for notation, please attach a certified photocopy of the Pow er of
Attorney to this forn whenyou return it.

Companies: where the Company has a Sole Director who is also the Sole
Company Secretary, this form must be signed by that person. If the Company
(pursuantto section 204A of the Comorations Act 2001) does not have a Company
Secretary, a Sole Director may sign alone. Othemw ise this form must be signed by a
Director jointly with either another Director or Company Secretary. Please indicate
the office held in the appropriate place.

If a representativ e of the corporation is to attend the meeting the appropriate
"Certificate of Appointment of Corporate Representative" should be lodged with the
Company before the meeting or at the registration desk on the day of the meeting.
A form of the certificate may be obtained from the Company's share registry .

6. LODGEMENT OF PROXY

Proxy foms (and any Power of Attorney underw hich it is signed) must be receiv ed
by Security Transfer Registrars Py Ltd no later than the date and time stated on
the form ov erkeaf. Any Proxy fom received after that imew il notbe valid for the
scheduled meeting.

The proxy form does not need to be returned to the share registy if thevotes have
been lodged online.

Security Transfer Registrars Pty Ltd
Online www security transfer.com.au

Postal Address PO Box 52

Collins StreetWest VIC 8007

Street Address Exchange Tower, Level 9, Suite 913
530 Litte Collins Street, MELBOURNE VIC 3000
Telephone +61 893152333
Facsimile +61 893152233
Email registrar@security ransfer.com.au

Personal infomation is collected on this form by Security Transfer Registrars Py Ltd as the registrar for securities issuers for the purpose of maintaining registers of security
holders, facilitating distribution payments and other comporate actions andcommunications. Your personal details may be disclosed to related bodies corporate, to ex ternal
sewvice providers such as mail and print providers, or as othemwise required or pemitted by law. If y ouwould like details of y our personal information held by Security
Transfer Registrars Py Ltd oryou would lke to comectinformation that is inaccurate please contact them on the address on this form.



