WALKABOUT RESOURCES LTD
ACN 119 670 370

NOTICE OF ANNUAL GENERAL MEETING

Notice is given that the Meeting will be held at:

TIME: 4.00pm (WST)
DATE: Tuesday, 29 November 2016
PLACE: Celtic Club

48 Ord Street
West Perth WA 6005

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

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

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 4.00pm (WST) on 27 November 2016.



BUSINESS OF THE MEETING

AGENDA

1. FINANCIAL STATEMENTS AND REPORTS

To receive and consider the annual financial report of the Company for the
financial year ended 30 June 2016 together with the declaration of the directors,
the director’s report, the Remuneration Report and the auditor’s report.

2. RESOLUTION 1 — ADOPTION OF REMUNERATION REPORT

To consider and, if thought fit, to pass, with or without amendment, the following
resolution as a non-binding resolution:

“That, for the purposes of section 250R(2) of the Corporations Act and for
all other purposes, approval is given for the adoption of the Remuneration
Report as contained in the Company’s annual financial report for the
financial year ended 30 June 2016.”

Note: the vote on this Resolution is advisory only and does not bind the Directors or the
Company.

Voting Prohibition Statement:
A vote on this Resolution must not be cast (in any capacity) by or on behalf of either of
the following persons:

(a) a member of the Key Management Personnel, details of whose remuneration
are included in the Remuneration Report; or
(b) a Closely Related Party of such a member.

However, a person (the voter) described above may cast a vote on this Resolution as a
proxy if the vote is not cast on behalf of a person described above and either:

@ the voter is appointed as a proxy by writing that specifies the way the proxy is to
vote on this Resolution; or

(b) the voter is the Chair and the appointment of the Chair as proxy:
® does not specify the way the proxy is to vote on this Resolution; and
(i) expressly authorises the Chair to exercise the proxy even though this

Resolution is connected directly or indirectly with the remuneration of
a member of the Key Management Personnel.

3. RESOLUTION 2 — ELECTION OF DIRECTOR — ANDREW CUNNINGHAM

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

“That, for the purpose of clause 12.3 and 12.7 of the Constitution, ASX
Listing Rule 14.4 and for all other purposes, Andrew Cunningham, a Director
who was appointed casually on 13 November 2015, retires, and being
eligible, is elected as a Director.”

4. RESOLUTION 3 — ELECTION OF DIRECTOR — TREVOR BENSON

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

“That, for the purpose of clause 12.3 and 12.7 of the Constitution, ASX
Listing Rule 14.4 and for all other purposes, Trevor Benson, a Director who
was appointed casually on 13 September 2016, retires, and being eligible,
is elected as a Director.”
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5. RESOLUTION 4 — CONSOLIDATION OF CAPITAL

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

"That, subject to all other Resolutions in this Notice being passed, pursuant
to section 254H of the Corporations Act and for all other purposes, the
issued capital of the Company be consolidated on the basis that:

(@ every twenty three (23) Shares be consolidated into one (1)
Share; and

(b) every twenty three (23) Options be consolidated into one (1)
Option,

and, where this Consolidation results in a fraction of a Share or an Option being
held, the Company be authorised to round that fraction up to the nearest whole
Share or Option (as the case may be)."

6. RESOLUTION 5 — RATIFICATION OF PRIOR ISSUE — 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 ASX Listing Rule 7.4 and for all other purposes,
Shareholders ratify the issue of 258,400,000 (pre-Consolidation) Shares on
the terms and conditions set out in the Explanatory Statement.”

Voting Exclusion: The Company will disregard any votes cast on this Resolution by a
person who participated in the issue 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.

7. RESOLUTION 6 — PLACEMENT - 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 ASX Listing Rule 7.1 and for all other purposes,
approval is given for the Company to issue up to 22,222,222 (pre-
Consolidation) Shares 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 a 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 itis 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.
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8. RESOLUTION 7 — PLACEMENT — 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 ASX Listing Rule 7.1 and for all other purposes,
approval is given for the Company to issue up to that number of (pre-
Consolidation) Shares, when multiplied by the issue price, will raise up to
US$100,000 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 a 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 itis 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.

9. RESOLUTION 8 — ADOPTION OF INCENTIVE SHARE PLAN

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

“That, for the purposes of ASX Listing Rule 7.2 (Exception 9(b)) and for all
other purposes, approval is given for the Company to adopt an employee
incentive scheme titled Walkabout Resources Limited Incentive Share Plan
and for the issue of securities under that Plan, 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
Director except one who is ineligible to participate in any employee incentive scheme in
relation to the Company, and any associates of those Directors. However, the Company
need not disregard a vote if it is cast by a person as a proxy for a person who is entitied
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.

Voting Prohibition Statement:
A person appointed as a proxy must not vote, on the basis of that appointment, on this
Resolution if:

(@) the proxy is either:
® a member of the Key Management Personnel; or
(i) a Closely Related Party of such a member; and

(b) the appointment does not specify the way the proxy is to vote on this
Resolution.

However, the above prohibition does not apply if:

(@ the proxy is the Chair; and

(b) the appointment expressly authorises the Chair to exercise the proxy even

though this Resolution is connected directly or indirectly with remuneration of a
member of the Key Management Personnel.

10. RESOLUTION 9 — ADOPTION OF PERFORMANCE RIGHTS PLAN

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

“That, for the purposes of ASX Listing Rule 7.2 (Exception 9(b)) and for all
other purposes, approval is given for the Company to adopt an employee
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incentive scheme titled Walkabout Resources Limited Performance Rights
Plan and for the issue of securities under the Performance Rights Plan, 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
Director except one who is ineligible to participate in any employee incentive scheme in
relation to the Company, and any associates of those Directors. However, the Company
need not disregard a vote if it is cast by a person as a proxy for a person who is entitied
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.

Voting Prohibition Statement:
A person appointed as a proxy must not vote, on the basis of that appointment, on this

Resolution if:

(©) the proxy is either:
® a member of the Key Management Personnel; or
(i) a Closely Related Party of such a member; and

(d) the appointment does not specify the way the proxy is to vote on this
Resolution.

However, the above prohibition does not apply if:

() the proxy is the Chair; and

(d) the appointment expressly authorises the Chair to exercise the proxy even

though this Resolution is connected directly or indirectly with remuneration of a
member of the Key Management Personnel.

11. RESOLUTION 10 - ISSUE OF PERFORMANCE RIGHTS TO MR TREVOR BENSON

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

“That, subject to the passing of Resolution 9, for the purposes of section
195(4) and section 208 of the Corporations Act, ASX Listing Rule 10.14 and
for all other purposes, approval is given for the Company to issue up to
60,000,000 (pre-Consolidation) Performance Rights (or 2,608,696 post-
Consolidation Performance Rights) as Director incentive remuneration to
Trevor Benson (or his nominee) 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
Director who is eligible to participate in the employee incentive scheme in respect of
which the approval is sought, and any associates of those Directors. 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.

Voting Prohibition Statement:
A person appointed as a proxy must not vote, on the basis of that appointment, on this

Resolution if:

(a) the proxy is either:
0] a member of the Key Management Personnel; or
(i) a Closely Related Party of such a member; and

(b) the appointment does not specify the way the proxy is to vote on this
Resolution.

However, the above prohibition does not apply if:

(a) the proxy is the Chair; and

(b) the appointment expressly authorises the Chair to exercise the proxy even

though this Resolution is connected directly or indirectly with remuneration of a
member of the Key Management Personnel.
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12. RESOLUTION 11 - ISSUE OF PERFORMANCE RIGHTS TO MR ALLAN MULLIGAN

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

“That, subject to the passing of Resolution 9, for the purposes of section
195(4) and section 208 of the Corporations Act, ASX Listing Rule 10.14 and
for all other purposes, approval is given for the Company to issue up to
35,000,000 (pre-Consolidation) Performance Rights (1,521,740 post-
Consolidation Performance Rights) as Director incentive remuneration to
Alan Mulligan (or his nominee) 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
Director who is eligible to participate in the employee incentive scheme in respect of
which the approval is sought, and any associates of those Directors. 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.

Voting Prohibition Statement:
A person appointed as a proxy must not vote, on the basis of that appointment, on this

Resolution if:

@) the proxy is either:
® a member of the Key Management Personnel; or
(i) a Closely Related Party of such a member; and

(b) the appointment does not specify the way the proxy is to vote on this
Resolution.

However, the above prohibition does not apply if:

(@ the proxy is the Chair; and

(b) the appointment expressly authorises the Chair to exercise the proxy even

though this Resolution is connected directly or indirectly with remuneration of a
member of the Key Management Personnel.

13. RESOLUTION 12 — ISSUE OF PERFORMANCE RIGHTS TO MR ANDREW CUNNINGHAM

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

“That, subject to the passing of Resolution 9, for the purposes of section
195(4) and section 208 of the Corporations Act, ASX Listing Rule 10.14 and
for all other purposes, approval is given for the Company to issue up to
35,000,000 (pre-Consolidation) Performance Rights (or 1,521,740 post-
Consolidation Performance Rights) as Director incentive remuneration to
Andrew Cunningham (or his nominee) 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
Director who is eligible to participate in the employee incentive scheme in respect of
which the approval is sought, and any associates of those Directors. 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.

Voting Prohibition Statement:

A person appointed as a proxy must not vote, on the basis of that appointment, on this
Resolution if:

(c) the proxy is either:
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® a member of the Key Management Personnel; or

(i) a Closely Related Party of such a member; and

(d) the appointment does not specify the way the proxy is to vote on this
Resolution.

However, the above prohibition does not apply if:

(©) the proxy is the Chair; and

(d) the appointment expressly authorises the Chair to exercise the proxy even

though this Resolution is connected directly or indirectly with remuneration of a
member of the Key Management Personnel.

14.

RESOLUTION 13 - ISSUE OF PERFORMANCE RIGHTS TO MR TOM MURRELL

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

“That, subject to the passing of Resolution 9, for the purposes of section
195(4) and section 208 of the Corporations Act, ASX Listing Rule 10.14 and
for all other purposes, approval is given for the Company to issue up to
35,000,000 (pre-Consolidation) Performance Rights or (1,521,740 post-
Consolidation Performance Rights) as Director incentive remuneration to
Tom Murrell (or his hominee) 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
Director who is eligible to participate in the employee incentive scheme in respect of
which the approval is sought, and any associates of those Directors. 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.

Voting Prohibition Statement:
A person appointed as a proxy must not vote, on the basis of that appointment, on this
Resolution if:

(e) the proxy is either:
® a member of the Key Management Personnel; or
(i) a Closely Related Party of such a member; and

() the appointment does not specify the way the proxy is to vote on this
Resolution.

However, the above prohibition does not apply if:

(e) the proxy is the Chair; and

) the appointment expressly authorises the Chair to exercise the proxy even

though this Resolution is connected directly or indirectly with remuneration of a
member of the Key Management Personnel.

Dated: 27 October 2016

By order of the Board

KIM FRANCE
Company Secretary

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

. each Shareholder has a right to appoint a proxy;
. the proxy need not be a Shareholder of the Company; and
. a Shareholder 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 changes to the Corporations Act made in
2011 mean that:

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

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

Should you wish to discuss the matters in this Notice of Meeting please do not hesitate to contact
the Company Secretary on +61 8 6298 7500.
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EXPLANATORY STATEMENT

This Explanatory Statement has been prepared to provide information which the
Directors believe to be material to Shareholders in deciding whether or not to pass the
Resolutions.

FINANCIAL STATEMENTS AND REPORTS

In accordance with the Constitution, the business of the Meeting will include
receipt and consideration of the annual financial report of the Company for the
financial year ended 30 June 2016 together with the declaration of the directors,
the directors’ report, the Remuneration Report and the auditor’s report.

The Company will not provide a hard copy of the Company’s annual financial
report to Shareholders unless specifically requested to do so. The Company’s
annual financial report is available on its website at www.wkt.com.au

2.1

2.2

RESOLUTION 1 — ADOPTION OF REMUNERATION REPORT
General

The Corporations Act requires that at a listed company’s annual general
meeting, a resolution that the remuneration report be adopted must be put to
the shareholders. However, such a resolution is advisory only and does not bind
the company or the directors of the company.

The remuneration report sets out the company’s remuneration arrangements for
the directors and senior management of the company. The remuneration report
is part of the directors’ report contained in the annual financial report of the
company for a financial year.

The chair of the meeting must allow a reasonable opportunity for its shareholders
to ask questions about or make comments on the remuneration report at the
annual general meeting.

Voting consequences

A company is required to put to its shareholders a resolution proposing the
caling of another meeting of shareholders to consider the appointment of
directors of the company (Spill Resolution) if, at consecutive annual general
meetings, at least 25% of the votes cast on a remuneration report resolution are
voted against adoption of the remuneration report and at the first of those
annual general meetings a Spill Resolution was not put to vote. If required, the
Spill Resolution must be put to vote at the second of those annual general
meetings.

If more than 50% of votes cast are in favour of the Spill Resolution, the company
must convene a shareholder meeting (Spill Meeting) within 90 days of the
second annual general meeting.

All of the directors of the company who were in office when the directors' report
(as included in the company’s annual financial report for the most recent
financial year) was approved, other than the managing director of the
company, will cease to hold office immediately before the end of the Spill
Meeting but may stand for re-election at the Spill Meeting.
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2.3

Following the Spill Meeting those persons whose election or re-election as
directors of the company is approved will be the directors of the company.

Previous voting results

At the Company’s previous annual general meeting the votes cast against the
remuneration report considered at that annual general meeting were less than
25%. Accordingly, the Spill Resolution is not relevant for this Annual General
Meeting.

3.1

3.2

3.3

RESOLUTION 2 — ELECTION OF DIRECTOR — ANDREW CUNNINGHAM
General

The Constitution allows the Directors to appoint at any time a person to be a
Director either to fill a casual vacancy or as an addition to the existing Directors,
but only where the total number of Directors does not at any time exceed the
maximum number specified by the Constitution.

Pursuant to the Constitution and ASX Listing Rule 14.4, any Director so appointed
holds office only until the next following annual general meeting and is then
eligible for election by Shareholders but shall not be taken into account in
determining the Directors who are to retire by rotation (if any) at that meeting.

Andrew Cunningham, having been appointed by other Directors on 13
November 2015 in accordance with the Constitution, will retire in accordance
with the Constitution and ASX Listing Rule 14.4 and being eligible, seeks election
from Shareholders.

Qualifications and other material directorships

Andrew has a BSc Hons in Geology from the University of Stellenbosch in South
Africa and is a member of the Australian Institute of Geosciences.

Andrew has extensive cross discipline technical and management experience in
the minerals industry predominantly in Africa and Australia and has worked in a
range of commodities and geological styles including uranium, iron ore,
graphite, diamonds, gold and base metals.

During the last 15 years, Andrew has managed all facets of exploration and
development projects in Africa from project generation to the completion of
feasibility studies. He has held senior geology and exploration positons with major
international mining companies as well as various ASX and TSX listed companies.
He has been working with Walkabout Resources since 2013 and brings a wide
range of exploration, resource development, mine geology and management
experience to the company. Andrew has held no other directorships of listed
companies in the last 3 years.

Independence

Andrew has no interests, position, association or relationship that might influence,
or reasonably be perceived to influence, in a material respect his capacity to
bring an independent judgement to bear on issues before the board and to act
in the best interest of the entity and its security holders generally.

If elected the board does not consider Andrew will be an independent director.
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3.4

Board recommendation

The Board supports the re-election of Andrew Cunningham and recommends
that Shareholders vote in favour of Resolution 2.

4.1

4.2

4.3

4.4

RESOLUTION 3 — ELECTION OF DIRECTOR - TREVOR BENSON
General

The Constitution allows the Directors to appoint at any time a person to be a
Director either to fill a casual vacancy or as an addition to the existing Directors,
but only where the total number of Directors does not at any time exceed the
maximum number specified by the Constitution.

Pursuant to the Constitution and ASX Listing Rule 14.4, any Director so appointed
holds office only until the next following annual general meeting and is then
eligible for election by Shareholders but shall not be taken into account in
determining the Directors who are to retire by rotation (if any) at that meeting.

Trevor Benson, having been appointed by other Directors on 13 September 2016
in accordance with the Constitution, will retire in accordance with the
Constitution and ASX Listing Rule 14.4 and being eligible, seeks election from
Shareholders.

Qualifications and other material directorships

Trevor has extensive experience as an investment banker and has served on
numerous ASX listed company boards as both Chairman and Director. He has
specialised in cross border transactions within the natural resources sector across
China and SE Asia, and has been an advisor to Chinese State Owned Enterprises
(SOE’s). His specialist activities include corporate funding solution sand off-take
agreement negotiations within the natural resources domain.

Trevor has managed a $300m resource fund for international investors and also
funded and managed a copper operation in Zambia.

Trevor holds a Bachelor of Science Degree from the University of Western
Australia. Trevor has held no other directorships of listed companies in the last 3
years.

Independence

Trevor has no interests, position, association or relationship that might influence,
or reasonably be perceived to influence, in a material respect his capacity to
bring an independent judgement to bear on issues before the board and to act
in the best interest of the entity and its security holders generally.

If elected the board considers Trevor will be an independent director.

Board recommendation

The Board supports the re-election of Trevor Benson and recommends that
Shareholders vote in favour of Resolution 3.
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5.2

53

54

55

5.6

RESOLUTION 4 — CONSOLIDATION OF CAPITAL
Background

If Resolution 4 is passed and excluding any Securities issued pursuant to the other
Resolutions, the number of:

(a) Shares on issue will be reduced from 2,501,537,263 to 108,762,490 subject
to rounding);

(b) Options on issue will be reduced from 500,307,453 to 21,752,498 (subject
to rounding); and

(c) Performance Rights to be issued wil be reduced from 165,000,000
(assuming the Performance Rights are issued prior to the completion of
the Consolidation) to 7,173,913 (subject to rounding).

Legal requirements

Section 254H of the Corporations Act provides that a company may, by
resolution passed in a general meeting, convert all or any of its shares into a
larger or smaller number.

Fractional entittements

Not all Security Holders will hold that number of Shares or Options (as the case
may be) which can be evenly divided by 23. Where a fractional entitlement
occurs, the Company will round that fraction up to the nearest whole Security.

Taxation

It is not considered that any taxation implications will exist for Security holders
arising from the Consolidation. However, Security holders are advised to seek
their own tax advice on the effect of the Consolidation and neither the
Company, nor its advisers, accept any responsibility for the individual taxation
implications arising from the Consolidation.

Holding statements
From the date two Business Days after the Consolidation is approved by
Shareholders, all holding statements for Securities will cease to have any effect,
except as evidence of entittement to a certain number of Securities on a post-
Consolidation basis.

After the Consolidation becomes effective, the Company will arrange for new
holding statements for Securities to be issued to holders of those Securities.

It is the responsibility of each Security Holder to check the number of Securities
held prior to disposal or exercise (as the case may be).

Effect on capital structure

The effect which the Consolidation will have on the Company’s capital structure
is set out in the table below.
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Rights?2

Pre-Consolidation Securities 2,501,537,263 500,307,453
Sub-total 2,501,537,263 500,307,453 Nil

Post Consolidation of

Securities (Resolution 4) 108,762,490 21,752,498 7,173,913
Post Consolidation of . .
Securities (Resolution 6)3 Sleplien M ol
Post Consolidation of . .
Securities (Resolution 7)4 AR M ol
Completion of all 111,177,949 21,752,498 7,173,913
Resolutions

1. The terms of these Options are set out in the table below.

2. A summary of the Performance Rights Plan is set out in Schedule 2.

3. Based on an issue price of A$0.006 per Share

4. For the purposes of this table, an issue price of A$0.004 per Share has been used, but

the number of Shares issued is subject to change as the issue price is based on a VWAP
for the period 14 days prior to the second semi-annual anniversary date of 13
November 2016 and the relevant US conversion rate at the time (refer to Resolution 7).

The effect the Consolidation will have on the terms of the Options is as set out in
the tables below:

Options — Pre Consolidation

Options exercisable at $0.006 by 12 months from date of issue 500,307,453

Options — Post Consolidation

Options exercisable at $0.138 by 12 months from date of issue 21,752,498

Performance Rights — Pre Consolidation

Performance Rights

(assuming shareholder approval is obtained and the Performance Rights 165,000,000

are issued prior to completion of Consolidation)

Performance Rights — Post Consolidation

Performance Rights 7,173,913

5.7 Indicative timetable*

If Resolution 4 is passed, the reduction of capital will take effect in accordance
with the following timetable (as set out in Appendix 7A (paragraph 8) of the ASX
Listing Rules):
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Company announces Consolidation and

sends out Notice of Meeting. File A OIE At ¢

Company tells ASX that Shareholders have

approved the Consolidation. IEaeian], 22 Nevenaer 20s

Last day for pre-Consolidation trading. Wednesday, 30 November 2016
Ex-Date
Post-Consolidation trading starts on a Thursday, 1 December 2016

deferred settlement basis

Record Date

Last day for Company to register transfers on Friday, 2 December 2016
a pre-Consolidation basis

First day for Company to send notice to
each holder of the change in their details of

holdings.
: : Monday, 5 December 2016
First day for the Company to register

Securities on a post-Consolidation basis and
first day for issue of holding statements.

Change of details of holdings date.
Deferred settlement market ends.

Last day for Securities to be entered into
holders’ Security holdings. Friday, 9 December 2016

Last day for the Company to send notice to
each holder of the change in their details of
holdings.

6. RESOLUTION 5 — RATIFICATION OF PRIOR ISSUE — SHARES

On 23 June 2016, the Company issued 258,400,000 Shares at an issue price of
$0.005 per Share to raise $1,292,000.

Resolution 5 seeks Shareholder ratification pursuant to ASX Listing Rule 7.4 for the
issue of those Shares (Ratification).

ASX Listing Rule 7.1 provides that a company must not, subject to specified
exceptions, issue or agree to issue more equity securities during any 12 month
period than that amount which represents 15% of the number of fully paid
ordinary securities on issue at the commencement of that 12 month period.

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 provided that the previous issue did
not breach ASX Listing Rule 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, 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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6.1

Technical information required by ASX Listing Rule 7.4

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

(a) 258,400,000 Shares were issued;
(b) the issue price was $0.005 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 shareholders and sophisticated professional
investors pursuant to the placement announced 20 June 2016. None of
these subscribers are related parties of the Company; and

(e) the funds raised from this issue were used for a 1,500 metre drill
campaign on Inferred Resource at Lindi Jumbo Graphite Project.

7.1

RESOLUTIONS 6 & 7 — PLACEMENT — SHARES
The Company seeks approvals under the following resolutions:

(a) Resolution 6 seeks Shareholder approval for the issue of up to 22,222,222
Shares (on a pre-Consolidation basis) (966,184 Post-Consolidation
Shares) at an issue price of A$0.006 to raise up to A$133,333
(US$100,000); and

(b) Resolution 7 seeks Shareholder approval for the issue of up to that
number of Shares (on a pre-Consolidation basis), when multiplied by the
issue price, will raise up to US$100,000,

(together, the Placement)

ASX Listing Rule 7.1 provides that a company must not, subject to specified
exceptions, issue or agree to issue more equity securities during any 12 month
period than that amount which represents 15% of the number of fully paid
ordinary securities on issue at the commencement of that 12 month period.

The effect of Resolutions 6 & 7 will be to allow the Company to issue the Shares
pursuant to the Placement during the period of 3 months after the Meeting (or a
longer period, if allowed by ASX), without using the Company’s 15% annual
placement capacity.

Technical information required by ASX Listing Rule 7.1 — Resolution 6

Pursuant to and in accordance with ASX Listing Rule 7.3, the following
information is provided in relation to Resolution 6:

(a) the maximum number of Shares to be issued is 22,222,222 (Pre-
consolidation Shares);

(b) the Shares will be issued no later than 3 months after the date of the
Meeting (or such later date to the extent permitted by any ASX waiver
or modification of the ASX Listing Rules) and it is intended that issue of
the Shares will occur on 2 December 2016;
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(c)
(d)

(e)

®

the issue price will be A$0.006 per Share;

the Shares will be issued to the vendor of the Lindi Jumbo Graphite
tenements in Tanzania, Mr Ally Mbarak Mohammed in accordance with
the Memorandum of Understanding (MOU) executed by both parties.
None of these subscribers are related parties of the Company;

the Shares issued will be fully paid ordinary shares in the capital of the
Company issued on the same terms and conditions as the Company’s
existing Shares; and

the Company intends to use the funds raised from the Placement
towards the first of 6 bi-annual anniversary buy-in payments to maintain
its 70% holding in the tenements.

7.2 Technical information required by ASX Listing Rule 7.1 — Resolution 7

Pursuant to and in accordance with ASX Listing Rule 7.3, the following
information is provided in relation to Resolution 7:

@

()

(c)

(d)

(e)

()

the maximum number of Shares to be issued (on a pre-Consolidation
basis) is up to that number of Shares which, when multiplied by the issue
price, equals US$100,000;

the Shares will be issued no later than 3 months after the date of the
Meeting (or such later date to the extent permitted by any ASX waiver
or modification of the ASX Listing Rules) and it is intended that issue of
the Shares will occur on the same day.

the Company intends for the issue price to be determined by the
number of shares in Walkabout Australia that is the result of dividing the
First Payment Sum (converted to Australian dollars) by VWAP for the
period 14 days prior to the Second semi-annual Anniversary Date (13
November 2016), however, in any event in order to comply with ASX
Listing Rule 7.3.3, the minimum issue price will be at least 80% of the
VWAP calculated over the last 5 days on which sale in the securities are
recorded before the day on which the issue was made;

the Shares will be issued to the vendor of the Lindi Jumbo Graphite
tenements in Tanzania, Mr Ally Mbarak Mohammed in accordance with
the amended Memorandum of Understanding (MOU) executed by
both parties. None of these subscribers are related parties of the
Company;

the Shares issued will be fully paid ordinary shares in the capital of the
Company issued on the same terms and conditions as the Company’s
existing Shares; and

the Company intends to use the funds raised from the Placement
towards the second of 6 semi-annual anniversary buy-in payments to
maintain its 70% holding in the tenements.

8. RESOLUTION 8 — APPROVAL OF INCENTIVE SHARE PLAN

Resolution 8 seeks Shareholders approval for the adoption of the employee
incentive scheme titled Walkabout Resources Limited Incentive Share Plan
(Incentive Share Plan) in accordance with ASX Listing Rule 7.2 (Exception 9(b)).
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ASX Listing Rule 7.1 provides that a company must not, subject to specified
exceptions, issue or agree to issue more equity securities during any 12 month
period than that amount which represents 15% of the number of fully paid
ordinary securities on issue at the commencement of that 12 month period. ASX
Listing Rule 7.2 (Exception 9(b)) sets out an exception to ASX Listing Rule 7.1
which provides that issues under an employee incentive scheme are exempt for
a period of 3 years from the date on which shareholders approve the issue of
securities under the scheme as an exception to ASX Listing Rule 7.1.

If Resolution 8 is passed, the Company will be able to issue Shares under the
Incentive Share Plan to eligible participants over a period of 3 years without
impacting on the Company’s ability to issue up to 15% of its total ordinary
securities without Shareholder approval in any 12 month period.

Shareholders should note that no Shares have previously been issued under the
Incentive Share Plan.

The objective of the Incentive Share Plan is to attract, motivate and retain key
employees and it is considered by the Company that the adoption of the
Incentive Share Plan and the future issue of Shares under the Incentive Share
Plan will provide selected employees with the opportunity to participate in the
future growth of the Company.

A material feature of the Incentive Share Plan is the issue of Shares pursuant to
the Incentive Share Plan may be undertaken by way of provision of a non-
recourse, interest free loan to be used for the purposes of subscribing for the
Shares based on a price that will be not less than the volume weighted average
price at which Shares were traded on the ASX over the 10 trading days up to
and including the date of acceptance of the offer.

Any future issues of Shares under the Incentive Share Plan to a related party or a
person whose relation with the company or the related party is, in ASX’s opinion,
such that approval should be obtained wil require additional Shareholder
approval under ASX Listing Rule 10.14 at the relevant time.

A summary of the key terms and conditions of the Incentive Share Plan is set out
in Schedule 1. In addition, a copy of the Incentive Share Plan is available for
review by Shareholders at the registered office of the Company until the date of
the Meeting. A copy of the Incentive Share Plan can also be sent to
Shareholders upon request to the Company Secretary Kim France. Shareholders
are invited to contact the Company if they have any queries or concerns.

9. RESOLUTION 9 — APPROVAL OF PERFORMANCE RIGHTS PLAN

Resolution 9 seeks Shareholders approval for the adoption of the employee
incentive scheme titled Walkabout Resources Limited Performance Rights Plan
(Performance Rights Plan) in accordance with ASX Listing Rule 7.2 (Exception

9(b)).

ASX Listing Rule 7.1 provides that a company must not, subject to specified
exceptions, issue or agree to issue more equity securities during any 12 month
period than that amount which represents 15% of the number of fully paid
ordinary securities on issue at the commencement of that 12 month period. ASX
Listing Rule 7.2 (Exception 9(b)) sets out an exception to ASX Listing Rule 7.1
which provides that issues under an employee incentive scheme are exempt for
a period of 3 years from the date on which shareholders approve the issue of
securities under the scheme as an exception to ASX Listing Rule 7.1.
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If Resolution 9 is passed, the Company will be able to issue Shares under the
Performance Rights Plan to eligible participants over a period of 3 years without
impacting on the Company’s ability to issue up to 15% of its total ordinary
securities without Shareholder approval in any 12 month period.

Shareholders should note that no Shares have previously been issued under the
Performance Rights Plan. The objective of the Performance Rights Plan is to
attract, motivate and retain key employees and it is considered by the
Company that the adoption of the Performance Rights Plan and the future issue
of Shares under the Performance Rights Plan will provide selected employees
with the opportunity to participate in the future growth of the Company.

A material feature of the Performance Rights Plan is the issue of Shares pursuant
to the Performance Rights Plan may be undertaken by way of provision of a
non-recourse, interest free loan to be used for the purposes of subscribing for the
Shares based on a price that will be not less than the volume weighted average
price at which Shares were traded on the ASX over the 10 trading days up to
and including the date of acceptance of the offer.

Any future issues of Shares under the Performance Rights Plan to a related party
or a person whose relation with the company or the related party is, in ASX’s
opinion, such that approval should be obtained wil require additional
Shareholder approval under ASX Listing Rule 10.14 at the relevant time. For this
reason, the Company is also seeking approval under Resolutions 10 to 13 for the
issue of Shares to certain Directors pursuant to the Performance Rights Plan.

A summary of the key terms and conditions of the Performance Rights Plan is set
out in Schedule 2. In addition, a copy of the Performance Rights Plan is
available for review by Shareholders at the registered office of the Company
until the date of the Meeting. A copy of the Performance Rights Plan can also
be sent to Shareholders upon request to the Company Secretary Kim France.
Shareholders are invited to contact the Company if they have any queries or
concerns.

10. RESOLUTIONS 10 TO 13 - ISSUE OF PERFORMANCE RIGHTS TO RELATED PARTIES
10.1 General

The Company has agreed, subject to obtaining Shareholder approval and to
the adoption of the Performance Rights Plan (refer Resolution 9), to issue to each
of Trevor Benson, Allan Mulligan, Andrew Cunningham and Tom Murrell (Eligible
Participants) pursuant to the Performance Rights Plan for the purpose of each
subscribing for Performance Shares on the terms and conditions set out below.

Chapter 2E of the Corporations Act requires that for a public company, or an
entity that the public company controls, to give a financial benefit to a related
party of the public company, the public company or entity must:

(a) obtain the approval of the public company’s members in the manner
set out in sections 217 to 227 of the Corporations Act; and

(b) give the benefit within 15 months following such approval,

unless the giving of the financial benefit falls within an exception set out in
sections 210 to 216 of the Corporations Act.

In addition, ASX Listing Rule 10.14 also requires shareholder approval to be
obtained where an entity issues, or agrees to issue, securities under an employee

2823-05/1595640_2 17



10.2

incentive scheme to a director of the entity, an associate of the director, or a
person whose relationship with the entity, director or associate of the director is,
in ASX’s opinion, such that approval should be obtained.

It is the view of the Directors that the exceptions set out in sections 210 to 216 of
the Corporations Act do not apply in the current circumstances. Accordingly,
Shareholder approval is sought for the issue of Performance Rights to the Eligible
Participants.

Technical information required by Chapter 2E of the Corporations Act and ASX
Listing Rule 10.14

Pursuant to and in accordance with the requirements of sections 219 of the
Corporations Act and ASX Listing Rule 10.15, the following information is provided
in relation to the proposed issue of Performance Rights to the Eligible
Participants:

(a) the related parties are Trevor Benson, Allan Mulligan, Andrew
Cunningham and Tom Murrell and they are related parties by virtue of
being Directors;

(b) the maximum number of Performance Rights to be issued to the Related
Parties (or their nominees) is:

® 60,000,000 Performance Rights (on a pre-consolidation basis) or
2,608,696 (on a post-consolidation basis) to Trevor Benson,;

(i 35,000,000 Performance Rights (on a pre-consolidation basis) or
1,521,740 (on a post-consolidation basis) to Allan Mulligan;

0) 35,000,000 Performance Rights (on a pre-consolidation basis) or
1,521,740 (on a post-consolidation basis) to Andrew
Cunningham; and

(i) 35,000,000 Performance Rights (on a pre-consolidation basis) or
1,521,740 (on a post-consolidation basis) to Tom Murrell;

(©) the Performance Rights will be issued for nil cash consideration,
accordingly no funds will be raised;

(d) no Performance Rights have previously been issued under the
Performance Rights Plan nor has the Performance Rights Plan previously
been adopted by Shareholders;

(e) all Directors are entitled to participate in the Performance Rights Plan;

) the Performance Rights will be issued to the Related Parties no later than
12 months after the date of the Meeting (or such later date as permitted
by any ASX waiver or modification of the ASX Listing Rules) and it is
anticipated the Performance Rights will be issued on the same date;

(9) the Performance Rights issued to Trevor Benson will be issued on the
terms and conditions under the Performance Rights Plan and shall vest
as follows:

() Tranche 1: 10,000,000 Performance Rights which shall vest upon
an announcement to the ASX platform of positive results of a
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(h)

0)

k)

definitive feasibility study by an independent consultant within 6
months of shareholder approval;

(i) Tranche 2: 20,000,000 Performance Rights which shall vest upon
an announcement to the ASX platform upon securing 80% of
the initial funding requirement for project development within
12 months of shareholder approval;

(iii) Tranche 3: 30,000,000 Performance Rights which shall vest upon
an announcement to the ASX platform of commencement of
first commercial production of graphite concentrate from Lindi
Jumbo Project within 18 months of shareholder approval;

the Performance Rights issued to Allan Mulligan, Andrew Cunningham
and Tom Murrell will be issued on the terms and conditions under the
Performance Rights Plan and in the following tranches:

0) Tranche 1. a total of 15,000,000 Performance Rights (being
5,000,000 Performance Rights each) which shall vest upon an
announcement to the ASX platform of positive results of a
definitive feasibility study by an independent consultant within 6
months of shareholder approval;

(i) Tranche 2: a total of 30,000,000 Performance Rights (being
10,000,000 Performance Rights each) which shall vest upon an
announcement to the ASX platform upon securing 80% of the
initial funding requirement for project development within 12
months of shareholder approval;

(iii) Tranche 3: a total of 60,000,000 Performance Rights (being
20,000,000 Performance Rights each) which shall vest upon an
announcement to the ASX platform of commencement of first
commercial production of graphite concentrate from Lindi
Jumbo Project within 18 months of shareholder approval;

the value of the Performance Rights and the pricing methodology is set
out in Schedule 3;

the relevant interests of the Related Parties in securities of the Company
as at the date of this Notice are set out below:

Related Party Shares

Andrew Cunningham 3,963,221
Allan Mulligan 98,005,857
Tom Murrell 4,755,865
Trevor Benson Nil

Note: On 28 September 2016 the Company announced its intention to conduct a
fully underwritten, non-renounceable rights issue offer (Entittement Offer). The above
figures do not account for any entitlement Shares that may be taken up under the
rights issue offer. Thomas Murrell has also entered into an agreement to sub-
underwrite up to $100,000.

the amounts paid from the Company to the Related Parties and their
associates for the previous two financial years are set out below:
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0)

(m)

()

(0)

Related Party 2015 2016

Andrew Cunningham Nil $57,725
Allan Mulligan $212,157 $273,750
Tom Murrell $30,597 $78,740
Trevor Benson Nil Nil

if the Performance Shares issued to the Related Parties are exercised
and converted into Shares, a total of 165,000,000 Shares would be
issued. This will increase the number of Shares (on a pre-Consolidation
basis) on issue from 2,501,537,263 to 2,666,537,263 (or 115,936,403 on a
post-consolidation basis) (assuming that no other Options are exercised,
no other Shares are issued including those contemplated by the
Resolutions of this Notice and full subscription is taken up under the
Entittement Offer) with the effect that the shareholding of existing
Shareholders would be diluted by an aggregate of 6.18%, comprising
2.25% by Trevor Benson, 1.31% by Allan Mulligan, 1.31% by Andrew
Cunningham and 1.31% by Tom Murrell;

the trading history of the Shares on ASX in the 12 months before the date
of this Notice is set out below:

Price (cents) ‘ Date
Highest $0.01 3 Nov 2015
Lowest $0.003 01 Feb 2016
Last $0.004 25 October 2016

the primary purpose of the issue of the Performance Rights to the
Related Parties is to provide a performance linked incentive component
in the remuneration package for the Related Parties to motivate and
reward the performance of the Related Parties in their respective roles
as Directors;

Trevor Benson declines to make a recommendation to Shareholders in
relation to Resolution 10 due to his material personal interest in the
outcome of the Resolution on the basis that he is to be issued
Performance Rights in the Company should Resolution 10 be passed.
However, in respect of Resolutions 11 to 13, Mr Benson recommends that
Shareholders vote in favour of those Resolutions for the following
reasons:

0) the grant of Performance Rights to the Related Parties will align
the interests of the Related Parties with those of Shareholders by
creating a stronger link between performance resulting in
increased Shareholder value and reward to the Related Parties.
Each Related Party will have a greater involvement with, and
share in, any future growth and profitability of the Company;

(i) the grant of the Performance Rights is a reasonable and
appropriate method to provide cost effective remuneration as
the non-cash form of this benefit will allow the Company to
spend a greater proportion of its cash reserves on its operations
than it would if alternative cash forms of remuneration were
given to the Related Parties; and

2823-05/1595640_2

20



(P)

(@)

0

®)

®

iii) it is not considered that there are any significant opportunity
costs to the Company or benefits foregone by the Company in
granting the Performance Rights upon the terms proposed;

Allan Mulligan declines to make a recommendation to Shareholders in
relation to Resolution 11 due to his material personal interest in the
outcome of the Resolution on the basis that he is to be issued
Performance Rights in the Company should Resolution 11 be passed.
However, in respect of Resolutions 10, 12 and 13, Mr Mulligan
recommends that Shareholders vote in favour of those Resolutions for
the reasons set out in paragraph (0);

Andrew Cunningham declines to make a recommendation to
Shareholders in relation to Resolution 12 due to his material personal
interest in the outcome of the Resolution on the basis that he is to be
issued Performance Rights in the Company should Resolution 12 be
passed. However, in respect of Resolutions 10, 11 and 13, Mr
Cunningham recommends that Shareholders vote in favour of those
Resolutions for the reasons set out in paragraph (0);

Tom Murrell declines to make a recommendation to Shareholders in
relation to Resolution 13 due to his material personal interest in the
outcome of the Resolution on the basis that he is to be issued
Performance Rights in the Company should Resolution 13 be passed.
However, in respect of Resolutions 10 to 12, Mr Murrell recommends that
Shareholders vote in favour of those Resolutions for the reasons set out in
paragraph (0);

in forming their recommendations, each Director considered the
experience of each other Related Party, the current market price of the
underlying Shares to which the Performance Rights relate, the current
market practices when determining the number of Performance Rights
to be issued as well as the vesting conditions and expiry dates of those
Performance Rights; and

the Board is not aware of any other information that would be
reasonably required by Shareholders to allow them to make a decision
whether it is in the best interests of the Company to pass Resolutions 10
to 13.
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GLOSSARY

$ means Australian dollars.
Annual General Meeting or Meeting means the meeting convened by the Notice.
ASIC means the Australian Securities & Investments Commission.

ASX means ASX Limited (ACN 008 624 691) or the financial market operated by ASX
Limited, as the context requires.

ASX Listing Rules means the Listing Rules of ASX.

Board means the current board of directors of the Company.

Business Day means Monday to Friday inclusive, except New Year’s Day, Good Friday,
Easter Monday, Christmas Day, Boxing Day, and any other day that ASX declares is not a
business day.

Chair means the chair of the Meeting.

Closely Related Party of a member of the Key Management Personnel means:

(u) a spouse or child of the member;

V) a child of the member’s spouse;

(w) a dependent of the member or the member’s spouse;

) anyone else who is one of the member’s family and may be expected to

influence the member, or be influenced by the member, in the member’s
dealing with the entity;

) a company the member controls; or

2) a person prescribed by the Corporations Regulations 2001 (Cth) for the purposes
of the definition of ‘closely related party’ in the Corporations Act.

Company means Walkabout Resources Ltd (ACN 119 670 370).

Constitution means the Company’s constitution.

Corporations Act means the Corporations Act 2001 (Cth).

Directors means the current directors of the Company.

Entittement Offer means the non-renounceable fully underwritten entittement offer of 1
Share for every 4 Shares held at an issue price of $0.004 to raise up to $2 million pursuant
to a prospectus dated 28 September 2016.

Explanatory Statement means the explanatory statement accompanying the Notice.
Key Management Personnel has the same meaning as in the accounting standards
issued by the Australian Accounting Standards Board and means those persons having
authority and responsibility for planning, directing and controlling the activities of the

Company, or if the Company is part of a consolidated entity, of the consolidated entity,
directly or indirectly, including any director (whether executive or otherwise) of the
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Company, or if the Company is part of a consolidated entity, of an entity within the
consolidated group.

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

Option means an option to acquire a Share.
Optionholder means a holder of an Option.

Performance Right means the performance rights to be issued on the terms and
conditions set out in Schedule 2.

Proxy Form means the proxy form accompanying the Notice.

Remuneration Report means the remuneration report set out in the Director’s report
section of the Company’s annual financial report for the year ended 30 June 2016.

Resolutions means the resolutions set out in the Notice, or any one of them, as the
context requires.

Section means a section of the Explanatory Statement.
Share means a fully paid ordinary share in the capital of the Company.
Shareholder means a registered holder of a Share.

WST means Western Standard Time as observed in Perth, Western Australia.
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SCHEDULE 1 - SUMMARY OF INCENTIVE SHARE PLAN

The key terms of the Employee Share Plan are as follows:

@

(b)

(c)

(d)

(e)

()

Eligibility: Participants in the Incentive Share Plan may be:

() a Director (whether executive or non-executive) of the Company and
any associated body corporate of the Company (each a Group
Company);

(i) a full or part time employee of any Group Company;

(iii) a casual employee or contractor of a Group Company to the extent
permitted by ASIC Class Order 14/1000 as amended or replaced (Class
Order); or

(iv) a prospective participant, being a person to whom the offer is made

but who can only accept the offer if an arrangement has been entered
into that will result in the person becoming a participant under
subparagraphs (i), (i), or (iii) above,

who is declared by the Board to be eligible to receive grants of Shares under the
Employee Share Plan (Eligible Participants).

Offer: The Board may, from time to time, in its absolute discretion, make a
written offer to any Eligible Participant (including an Eligible Participant who has
previously received an offer) to apply for up to a specified number of Shares,
upon the terms set out in the Incentive Share Plan and upon such additional
terms and conditions as the Board determines.

Plan limit: The Company must have reasonable grounds to believe, when
making an Offer, that the number of Shares offered under an Offer, when
aggregated with the number of Shares issued or that may be issued as a result of
offers made in reliance on the Class Order at any time during the previous 3 year
period under an employee incentive scheme covered by the Class Order or an
ASIC exempt arrangement of a similar kind to an employee incentive scheme,
will not exceed 5% of the total number of Shares on issue at the date of the
Offer.

Issue price: The Issue Price of the Shares offered under an Offer shall be
determined by the Board in its absolute discretion, which may be a nominal or nil
amount.

Vesting Conditions: A Share may be made subject to vesting conditions as
determined by the Board in its discretion and as specified in the Offer for the
Shares.

Vesting and Restriction Period: The Board may in its absolute discretion (except in
respect of a Change of Control occurring where Vesting Conditions are
deemed to be automatically waived) by written notice to a Participant (being
an Eligible Participant to whom Shares have been granted under the Incentive
Share Plan or their nhominee where the Shares have been granted to the
nominee of the Eligible Participant (Relevant Person)), resolve to waive any of
the Vesting Conditions and or Restriction Period applying to Shares due to:

® Special Circumstances arising in relation to a Relevant Person in respect
of those Shares, being:
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(A) a Relevant Person ceasing to be an Eligible Participant due to:

0] death or Total or Permanent Disability of a Relevant
Person; or
(D) Retirement or Redundancy of a Relevant Person;
B) a Relevant Person suffering Severe Financial Hardship;
©) any other circumstance stated to constitute “Special

Circumstances” in the terms of the relevant Offer made to and
accepted by the Participant; or

(D) any other circumstances determined by the Board at any time
(whether before or after the Offer) and notified to the relevant
Participant which circumstances may relate to the Participant,
a class of Participant, including the Participant or particular
circumstances or class of circumstances applying to the
Participant; or

(i) a Change of Control occurring; or

iii) the Company passing a resolution for voluntary winding up, or an order
is made for the compulsory winding up of the Company.

(@) Forfeiture of Shares: A Share will lapse upon the earlier to occur of:
0] an unauthorised dealing in the Share;
(i) a Vesting Condition in relation to the Share is not satisfied by its due

date, or becomes incapable of satisfaction, unless the Board exercises
its discretion to waive the Vesting Conditions and vest the Share in the
circumstances set out in paragraph (f);

(iii) a Relevant Person ceases to be an Eligible Participant and, at that time,
there is a Vesting Condition in relation to that Share, that is unsatisfied or
is incapable of satisfaction, unless the Board exercises its discretion to
waive that Vesting Condition, or resolves to allow the Vesting Condition
to continue to apply to the Share after the Relevant Person ceases to
be an Eligible Participant;

(iv) the Board deems that an Share lapses due to fraud, dishonesty or other
improper behaviour of the Eligible Participant;

V) the Company undergoes a Change of Control or a winding up
resolution or order is made and the Board does not exercise its discretion
to vest the Share;

(h) Reorganisation: If, at any time, the issued capital of the Company is reorganised
(including consolidation, subdivision, reduction or return), all rights of a holder of
a Share are to be changed in a manner consistent with the Corporations Act
and the ASX Listing Rules at the time of the reorganisation.

0) Loan: the Company may, in its absolute discretion, grant a loan to an Eligible
Participant for the purpose of purchasing Shares under the Incentive Share Plan.
A loan will be interest free unless otherwise agreed, and any cash dividends will
be directed towards repayment of any outstanding loan amount. A loan is
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repayable in full on the loan repayment date, unless otherwise required in the
Incentive Share Plan.

() Trust: The Board may, at any time, establish a trust for the sole purpose of
acquiring and holding Shares in respect of which a Participant may exercise, or
has exercised, vested Shares, including for the purpose of enforcing the disposal
restrictions and appoint a trustee to act as trustee of the trust. The trustee will
hold the Shares as trustee for and on behalf of a Participant as beneficial owner
upon the terms of the trust. The Board may at any time amend all or any of the
provisions of the Incentive Share Plan to effect the establishment of such a trust
and the appointment of such a trustee.
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SCHEDULE 2 - SUMMARY OF PERFORMANCE RIGHTS PLAN

The key terms of the Performance Rights Plan are as follows:

@

(b)

(c)

(d)

(e)

()

Eligibility: Participants in the Performance Rights Plan may be:

0] a Director (whether executive or non-executive) of the Company and
any associated body corporate of the Company (each a Group
Company);

(i) a full or part time employee of any Group Company;

(iii) a casual employee or contractor of a Group Company to the extent
permitted by ASIC Class Order 14/1000 as amended or replaced (Class
Order); or

(iv) a prospective participant, being a person to whom the offer is made

but who can only accept the offer if an arrangement has been entered
into that will result in the person becoming a participant under
subparagraphs (i), (i) or (iii) above,

who is declared by the Board to be eligible to receive grants of Performance
Rights under the Performance Rights Plan (Eligible Participants).

Offer: The Board may, from time to time, in its absolute discretion, make a
written offer to any Eligible Participant (including an Eligible Participant who has
previously received an offer) to apply for up to a specified number of
Performance Rights, upon the terms set out in the Performance Rights Plan and
upon such additional terms and conditions as the Board determines.

Plan limit: The Company must have reasonable grounds to believe, when
making an offer, that the number of Shares to be received on exercise of
Performance Rights offered under an offer, when aggregated with the number
of Shares issued or that may be issued as a result of offers made in reliance on
the Class Order at any time during the previous 3 year period under an
employee incentive scheme covered by the Class Order or an ASIC exempt
arrangement of a similar kind to an employee incentive scheme, will not exceed
5% of the total number of Shares on issue at the date of the offer.

Issue price: Performance Rights issued under the Performance Rights Plan will be
issued for nil cash consideration.

Vesting Conditions: A Performance Right may be made subject to vesting
conditions as determined by the Board in its discretion and as specified in the
offer for the Performance Right.

Vesting: The Board may in its absolute discretion (except in respect of a Change
of Control occurring where Vesting Conditions are deemed to be automatically
waived) by written notice to a Participant (being an Eligible Participant to whom
Performance Rights have been granted under the Performance Rights Plan or
their nominee where the Performance Rights have been granted to the
nominee of the Eligible Participant (Relevant Person)), resolve to waive any of
the Vesting Conditions applying to Performance Rights due to:

) Special Circumstances arising in relation to a Relevant Person in respect
of those Performance Rights, being:

(A) a Relevant Person ceasing to be an Eligible Participant due to:
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(if)
(i)

0] death or Total or Permanent Disability of a Relevant

Person; or
(D) Retirement or Redundancy of a Relevant Person;
(B) a Relevant Person suffering Severe Financial Hardship;
(©) any other circumstance stated to constitute “Special

Circumstances” in the terms of the relevant Offer made to and
accepted by the Participant; or

(D) any other circumstances determined by the Board at any time
(whether before or after the Offer) and notified to the relevant
Participant which circumstances may relate to the Participant,
a class of Participant, including the Participant or particular
circumstances or class of circumstances applying to the
Participant; or

a Change of Control occurring; or

the Company passing a resolution for voluntary winding up, or an order
is made for the compulsory winding up of the Company.

Q) Lapse of a Performance right: A Performance Right will lapse upon the earlier to
occur of:

@)
(ii)

(iii)

(iv)

V)

(Vi)

(vii)

an unauthorised dealing in the Performance Right;

a Vesting Condition in relation to the Performance Right is not satisfied
by its due date, or becomes incapable of satisfaction, unless the Board
exercises its discretion to waive the Vesting Conditions and vest the
Performance Right in the circumstances set out in paragraph (g) or the
Board resolves, in its absolute discretion, to allow the unvested
Performance Rights to remain unvested after the Relevant Person
ceases to be an Eligible Participant;

in respect of unvested Performance Rights only, an Eligible Participant
ceases to be an Eligible Participant, unless the Board exercises its
discretion to vest the Performance Right in the circumstances set out in
paragraph (g) or the Board resolves, in its absolute discretion, to allow
the unvested Performance Rights to remain unvested after the Relevant
Person ceases to be an Eligible Participant;

in respect of vested Performance Rights only, a relevant person ceases
to be an Eligible Participant and the Performance Right granted in
respect of that person is not exercised within one (1) month (or such
later date as the Board determines) of the date that person ceases to
be an Eligible Participant;

the Board deems that a Performance Right lapses due to fraud,
dishonesty or other improper behaviour of the Eligible Participant;

the Company undergoes a Change of Control or a winding up
resolution or order is made and the Board does not exercise its discretion
to vest the Performance Right;

the expiry date of the Performance Right.
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(h)

0)

0)

k)

0]

(m)

Shares: Shares resulting from the exercise of the Performance Rights shall, subject
to any Sale Restrictions (refer paragraph (i)) from the date of issue, rank on equal
terms with all other Shares on issue.

Sale Restrictions: The Board may, in its discretion, determine at any time up until
exercise of Performance Rights, that a restriction period will apply to some or all
of the Shares issued to an Eligible Participant (or their eligible nominee) on
exercise of those Performance Rights up to a maximum of seven (7) years from
the grant date of the Performance Rights. In addition, the Board may, in its sole
discretion, having regard to the circumstances at the time, waive any such
restriction period determined.

No Participation Rights: There are no participating rights or entitements inherent
in the Performance Rights and holders will not be entitled to participate in new
issues of capital offered to Shareholders during the currency of the Performance
Rights.

Change in exercise price of number of underlying securities: Unless specified in
the offer of the Performance Rights and subject to compliance with the ASX
Listing Rules, a Performance Right does not confer the right to a change in
exercise price or in the number of underlying Shares over which the Performance
Right can be exercised.

Reorganisation: If, at any time, the issued capital of the Company is reorganised
(including consolidation, subdivision, reduction or return), all rights of a holder of
a Performance Right are to be changed in a manner consistent with the
Corporations Act and the ASX Listing Rules at the time of the reorganisation.

Trust: The Board may, at any time, establish a trust for the sole purpose of
acquiring and holding Shares in respect of which a Participant may exercise, or
has exercised, vested Performance Rights, including for the purpose of enforcing
the disposal restrictions and appoint a trustee to act as trustee of the trust. The
trustee will hold the Shares as trustee for and on behalf of a Participant as
beneficial owner upon the terms of the trust. The Board may at any time amend
all or any of the provisions of the Performance Rights Plan to effect the
establishment of such a trust and the appointment of such a trustee.
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SCHEDULE 3 — VALUATION OF PERFORMANCE RIGHTS

The Performance Rights to be issued to the Related Parties pursuant to Resolutions 10 to
13 have been independently valued by Stantons International Securities.

Based on the assumptions set out below, the Performance Rights were ascribed a value
range, as follows:

Assumptions:

Valuation date 25 October 2016
Market price of Shares $0.004
Expiry date Milestone dates are 6 months, 12 months

and 18 months respectively

Indicative value per Performance Right 0.4 cents
Total Value of Performance Rights $660,000
- Mr Trevor Benson $240,000
- Mr Allan Mulligan $140,000
- Mr Andrew Cunningham $140,000
- Mr Tom Murrell $140,000

Note: The valuation ranges noted above are not necessarily the market prices that the
Performance Rights could be traded at and they are not automatically the market prices
for taxation purposes.
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WALKABOUT RESOURCES LTD LEVEL 3
681 MURRAY STREET
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PO BOX A2020
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«Company_code» «Sequence_number» T: +61 3 9628 2200 F: +61 8 9315 2233
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Holder Number: «HOLDER NUM

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

View the Annual Report at www.wkt.com.aulinvestor information/reports.
SECTION A: Appointment of Proxy
1/We, the above named, being registered holders of the Company and entitled to attend and vote hereby appoint:

The meeting chairperson 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 to vote in accordance with the
following directions (or if no directions have been given, as the Proxy sees fit) at the Annual General Meeting of the Company to be held at 4:00pm WST on Tuesday 29 November 2016 at
Celtic Club, 48 Ord Street, West Perth WA 6005 and at any adjournment of that meeting.

Authority for Chair to vote undirected proxies on remuneration related resolutions

Where I/we have appointed the Chair as my/our proxy (or where the Chair becomes my/our proxy by default), I/we expressly authorise the Chair to exercise my/our proxy on Resolutions 1
and 8 to 13 (except where I/we have indicated a different voting intention below) even though Resolutions 1 and 8 to 13 are connected directly or indirectly with the remuneration of a member
of the Key Management Personnel, which includes the Chair.

SECTION B: Voting Directions

Please mark "X" in the box to indicate your voting directions to your Proxy. The Chairperson of the Meeting intends to vote undirected proxies in FAVOUR of all the resolutions.
In exceptional circumstances, the Chairperson of the Meeting may change his/her voting intention on any resolution, in which case an ASX announcement will be made.
RESOLUTION For  Against Abstain* For  Against Abstain*

1. Adoption of Remuneration Report 8. Adoption of Incentive Share Plan

[]
[]

2. Election of Director - Andrew Cunningham 9. Adoption of Performance Rights Plan

3. Election of Director - Trevor Benson 10. Issue of Performance Rights to Mr Trevor Benson

4. Consolidation of Capital 11. Issue of Performance Rights to Mr Allan Mulligan

Issue of Performance Rights to Mr Andrew

5. Ratification of Prior Issue - Shares . .
Cunningham

OO0 O
OO0 O
OO0 O

6. Placement - Shares 13. Issue of Performance Rights to Mr Tom Murrell

7. Placement - Shares

OO0 nnO
L OO OO
L OO OO

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

SECTION C: Signature of Security Holder(s)

This section must be signed in accordance with the instructions overleaf to enable your directions to be implemented.
Individual or Security Holder Security Holder 2 Security Holder 3

Sole Director & Sole Company Secretary Director Director/Company Secretary

Proxies must be received by Security Transfer Registrars Pty Ltd no later than 4:00pm WST on Sunday 27 November 2016.
4+ WKTPX1291116 1 1 WKT WKTPX1291116 +



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 advise their broker of any changes. Please note that
you cannot change ownership of your shares using this form.

2. APPOINTMENT OF A PROXY

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

If you leave this section blank, or your named Proxy does not attend the meeting,
the Chairperson of the Meeting will be your Proxy. A Proxy need not be a
shareholder of the Company.

3. DIRECTING YOUR PROXY HOW TO VOTE

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

4, APPOINTMENT OF A SECOND PROXY

You are entitled to appoint up to two (2) persons as proxies to attend the meeting

and vote on a poll. If you wish to appoint a second Proxy, an additional Proxy form

may be obtained by contacting the Company's share registry or you may photocopy
this form.

To appoint a second Proxy you must:

a)  On each of the Proxy forms, state the percentage of your voting rights or
number of securities applicable to that form. If the appointments do not
specify the percentage or number of votes that each Proxy may exercise,
each Proxy may exercise half of your votes; 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 must sign.

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

Power of Attorney: to sign under Power of Attorney you must have already lodged
this document with the Company's share registry. If you have not previously lodged
this document for notation, please attach a certified photocopy of the Power of
Attorney to this form when you 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
(pursuant to section 204A of the Corporations Act 2001) does not have a Company
Secretary, a Sole Director may sign alone. Otherwise 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 representative 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 forms (and any Power of Attorney under which it is signed) must be received
by Security Transfer Australia Pty Ltd no later than the date and time stated on the
form overleaf. Any Proxy form received after that time will not be valid for the
scheduled meeting.

Security Transfer Australia Pty Ltd

Postal Address PO BOX A2020
South Sydney NSW 1235
Street Address Suite 511, The Trust Building
155 King Street
Sydney NSW 2000
Telephone +61 3 9628 2200
Facsimile +61 8 9315 2233
Email registrar@securitytransfer.com.au

Personal information is collected on this form by Security Transfer Australia Pty Ltd as the registrar for securities issuers for the purpose of maintaining registers of security
holders, facilitating distribution payments and other corporate actions and communications. Your personal details may be disclosed to related bodies corporate, to external
service providers such as mail and print providers, or as otherwise required or permitted by law. If you would like details of your personal information held by Security
Transfer Australia Pty Ltd or you would like to correct information that is inaccurate please contact them on the address on this form.
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	(a) a member of the Key Management Personnel, details of whose remuneration are included in the Remuneration Report; or
	(b) a Closely Related Party of such a member.
	(a) the voter is appointed as a proxy by writing that specifies the way the proxy is to vote on this Resolution; or
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	(a) the proxy is either:
	(i) a member of the Key Management Personnel; or
	(ii) a Closely Related Party of such a member; and

	(b) the appointment does not specify the way the proxy is to vote on this Resolution.
	(a) the proxy is the Chair; and
	(b) the appointment expressly authorises the Chair to exercise the proxy even though this Resolution is connected directly or indirectly with remuneration of a member of the Key Management Personnel.

	10. resolution 9 – adoption of PERFORMANCE RIGHTS PLAN
	“That, for the purposes of ASX Listing Rule 7.2 (Exception 9(b)) and for all other purposes, approval is given for the Company to adopt an employee incentive scheme titled Walkabout Resources Limited Performance Rights Plan and for the issue of securi...
	(c) the proxy is either:
	(i) a member of the Key Management Personnel; or
	(ii) a Closely Related Party of such a member; and

	(d) the appointment does not specify the way the proxy is to vote on this Resolution.
	(c) the proxy is the Chair; and
	(d) the appointment expressly authorises the Chair to exercise the proxy even though this Resolution is connected directly or indirectly with remuneration of a member of the Key Management Personnel.

	11. resolution 10 – issue of performance rights to mr trevor benson
	“That, subject to the passing of Resolution 9, for the purposes of section 195(4) and section 208 of the Corporations Act, ASX Listing Rule 10.14 and for all other purposes, approval is given for the Company to issue up to 60,000,000 (pre-Consolidatio...
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	(a) the proxy is the Chair; and
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	(a) the proxy is either:
	(i) a member of the Key Management Personnel; or
	(ii) a Closely Related Party of such a member; and
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	(a) the proxy is the Chair; and
	(b) the appointment expressly authorises the Chair to exercise the proxy even though this Resolution is connected directly or indirectly with remuneration of a member of the Key Management Personnel.

	13. resolution 12 – issue of performance rights to mr andrew cunningham
	“That, subject to the passing of Resolution 9, for the purposes of section 195(4) and section 208 of the Corporations Act, ASX Listing Rule 10.14 and for all other purposes, approval is given for the Company to issue up to 35,000,000 (pre-Consolidatio...
	(c) the proxy is either:
	(i) a member of the Key Management Personnel; or
	(ii) a Closely Related Party of such a member; and

	(d) the appointment does not specify the way the proxy is to vote on this Resolution.
	(c) the proxy is the Chair; and
	(d) the appointment expressly authorises the Chair to exercise the proxy even though this Resolution is connected directly or indirectly with remuneration of a member of the Key Management Personnel.

	14. resolution 13 – issue of performance rights to mr tom murrell
	“That, subject to the passing of Resolution 9, for the purposes of section 195(4) and section 208 of the Corporations Act, ASX Listing Rule 10.14 and for all other purposes, approval is given for the Company to issue up to 35,000,000 (pre-Consolidatio...
	(e) the proxy is either:
	(i) a member of the Key Management Personnel; or
	(ii) a Closely Related Party of such a member; and

	(f) the appointment does not specify the way the proxy is to vote on this Resolution.
	(e) the proxy is the Chair; and
	(f) the appointment expressly authorises the Chair to exercise the proxy even though this Resolution is connected directly or indirectly with remuneration of a member of the Key Management Personnel.
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	3. Resolution 2 – election of director – ANDREW CUNNINGHAM
	3.1 General
	3.2 Qualifications and other material directorships
	3.3 Independence
	3.4 Board recommendation

	4. RESOLUTION 3 – election of director – TREVOR BENSON
	4.1 General
	4.2 Qualifications and other material directorships
	4.3 Independence
	4.4 Board recommendation

	5. RESOLUTION 4 – CONSOLIDATION OF CAPITAL
	5.1 Background
	(a) Shares on issue will be reduced from 2,501,537,263 to 108,762,490 subject to rounding);
	(b) Options on issue will be reduced from 500,307,453 to 21,752,498 (subject to rounding); and
	(c) Performance Rights to be issued will be reduced from 165,000,000 (assuming the Performance Rights are issued prior to the completion of the Consolidation) to 7,173,913 (subject to rounding).

	5.2 Legal requirements
	5.3 Fractional entitlements
	5.4 Taxation
	5.5 Holding statements
	5.6 Effect on capital structure
	1. The terms of these Options are set out in the table below.
	2. A summary of the Performance Rights Plan is set out in Schedule 2.
	3. Based on an issue price of A$0.006 per Share
	4. For the purposes of this table, an issue price of A$0.004 per Share has been used, but the number of Shares issued is subject to change as the issue price is based on a VWAP for the period 14 days prior to the second semi-annual anniversary date of...

	5.7 Indicative timetable*

	6. RESOLUTION 5 – RATIFICATION OF PRIOR ISSUE – SHARES
	6.1 Technical information required by ASX Listing Rule 7.4
	(a) 258,400,000 Shares were issued;
	(b) the issue price was $0.005 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 shareholders and sophisticated professional investors pursuant to the placement announced 20 June 2016.  None of these subscribers are related parties of the Company; and
	(e) the funds raised from this issue were used for a 1,500 metre drill campaign on Inferred Resource at Lindi Jumbo Graphite Project.


	7. RESOLUTIONs 6 & 7 – PLACEMENT – SHARES
	(a) Resolution 6 seeks Shareholder approval for the issue of up to 22,222,222 Shares (on a pre-Consolidation basis) (966,184 Post-Consolidation Shares) at an issue price of A$0.006 to raise up to A$133,333 (US$100,000); and
	(b) Resolution 7 seeks Shareholder approval for the issue of up to that number of Shares (on a pre-Consolidation basis), when multiplied by the issue price, will raise up to US$100,000,
	(together, the Placement)
	7.1 Technical information required by ASX Listing Rule 7.1 – Resolution 6
	(a) the maximum number of Shares to be issued is 22,222,222 (Pre-consolidation Shares);
	(b) the Shares will be issued no later than 3 months after the date of the Meeting (or such later date to the extent permitted by any ASX waiver or modification of the ASX Listing Rules) and it is intended that issue of the Shares will occur on 2 Dece...
	(c) the issue price will be A$0.006 per Share;
	(d) the Shares will be issued to the vendor of the Lindi Jumbo Graphite tenements in Tanzania, Mr Ally Mbarak Mohammed in accordance with the Memorandum of Understanding (MOU) executed by both parties.  None of these subscribers are related parties of...
	(e) the Shares issued will be fully paid ordinary shares in the capital of the Company issued on the same terms and conditions as the Company’s existing Shares; and
	(f) the Company intends to use the funds raised from the Placement towards the first of 6 bi-annual anniversary buy-in payments to maintain its 70% holding in the tenements.

	7.2 Technical information required by ASX Listing Rule 7.1 – Resolution 7
	(a) the maximum number of Shares to be issued (on a pre-Consolidation basis) is up to that number of Shares which, when multiplied by the issue price, equals US$100,000;
	(b) the Shares will be issued no later than 3 months after the date of the Meeting (or such later date to the extent permitted by any ASX waiver or modification of the ASX Listing Rules) and it is intended that issue of the Shares will occur on the sa...
	(c) the Company intends for the issue price to be determined by the number of shares in Walkabout Australia that is the result of dividing the First Payment Sum (converted to Australian dollars) by VWAP for the period 14 days prior to the Second semi-...
	(d) the Shares will be issued to the vendor of the Lindi Jumbo Graphite tenements in Tanzania, Mr Ally Mbarak Mohammed in accordance with the amended Memorandum of Understanding (MOU) executed by both parties. None of these subscribers are related par...
	(e) the Shares issued will be fully paid ordinary shares in the capital of the Company issued on the same terms and conditions as the Company’s existing Shares; and
	(f) the Company intends to use the funds raised from the Placement towards the second of 6 semi-annual anniversary buy-in payments to maintain its 70% holding in the tenements.


	8. resolution 8 – approval of INCENTIVE share plan
	9. resolution 9 – approval of PERFORMANCE RIGHTS plan
	10. resolutions 10 to 13 – issue of performance rights to related parties
	10.1 General
	(a) obtain the approval of the public company’s members in the manner set out in sections 217 to 227 of the Corporations Act; and
	(b) give the benefit within 15 months following such approval,

	10.2 Technical information required by Chapter 2E of the Corporations Act and ASX Listing Rule 10.14
	(a) the related parties are Trevor Benson, Allan Mulligan, Andrew Cunningham and Tom Murrell and they are related parties by virtue of being Directors;
	(b) the maximum number of Performance Rights to be issued to the Related Parties (or their nominees) is:
	(i) 60,000,000 Performance Rights (on a pre-consolidation basis) or 2,608,696 (on a post-consolidation basis) to Trevor Benson;
	(ii) 35,000,000 Performance Rights (on a pre-consolidation basis) or 1,521,740 (on a post-consolidation basis) to Allan Mulligan;

	(i) 35,000,000 Performance Rights (on a pre-consolidation basis) or 1,521,740 (on a post-consolidation basis) to Andrew Cunningham; and
	(ii) 35,000,000 Performance Rights (on a pre-consolidation basis) or 1,521,740 (on a post-consolidation basis) to Tom Murrell;
	(c) the Performance Rights will be issued for nil cash consideration, accordingly no funds will be raised;
	(d) no Performance Rights have previously been issued under the Performance Rights Plan nor has the Performance Rights Plan previously been adopted by Shareholders;
	(e) all Directors are entitled to participate in the Performance Rights Plan;
	(f) the Performance Rights will be issued to the Related Parties no later than 12 months after the date of the Meeting (or such later date as permitted by any ASX waiver or modification of the ASX Listing Rules) and it is anticipated the Performance R...
	(g) the Performance Rights issued to Trevor Benson will be issued on the terms and conditions under the Performance Rights Plan and shall vest as follows:
	(i) Tranche 1: 10,000,000 Performance Rights which shall vest upon an announcement to the ASX platform of positive results of a definitive feasibility study by an independent consultant within 6 months of shareholder approval;
	(ii) Tranche 2: 20,000,000 Performance Rights which shall vest upon an announcement to the ASX platform upon securing 80% of the initial funding requirement for project development within 12 months of shareholder approval;
	(iii) Tranche 3: 30,000,000 Performance Rights which shall vest upon an announcement to the ASX platform of commencement of first commercial production of graphite concentrate from Lindi Jumbo Project within 18 months of shareholder approval;

	(h) the Performance Rights issued to Allan Mulligan, Andrew Cunningham and Tom Murrell will be issued on the terms and conditions under the Performance Rights Plan and in the following tranches:
	(i) Tranche 1: a total of 15,000,000 Performance Rights (being 5,000,000 Performance Rights each) which shall vest upon an announcement to the ASX platform of positive results of a definitive feasibility study by an independent consultant within 6 mon...
	(ii) Tranche 2: a total of 30,000,000 Performance Rights (being 10,000,000 Performance Rights each) which shall vest upon an announcement to the ASX platform upon securing 80% of the initial funding requirement for project development within 12 months...
	(iii) Tranche 3: a total of 60,000,000 Performance Rights (being 20,000,000 Performance Rights each) which shall vest upon an announcement to the ASX platform of commencement of first commercial production of graphite concentrate from Lindi Jumbo Proj...

	(i) the value of the Performance Rights and the pricing methodology is set out in Schedule 3;
	(j) the relevant interests of the Related Parties in securities of the Company as at the date of this Notice are set out below:
	Note: On 28 September 2016 the Company announced its intention to conduct a fully underwritten, non-renounceable rights issue offer (Entitlement Offer). The above figures do not account for any entitlement Shares that may be taken up under the rights ...
	(k) the amounts paid from the Company to the Related Parties and their associates for the previous two financial years are set out below:
	(l) if the Performance Shares issued to the Related Parties are exercised and converted into Shares, a total of 165,000,000 Shares would be issued.  This will increase the number of Shares (on a pre-Consolidation basis) on issue from 2,501,537,263 to ...
	(m) the trading history of the Shares on ASX in the 12 months before the date of this Notice is set out below:
	(n) the primary purpose of the issue of the Performance Rights to the Related Parties is to provide a performance linked incentive component in the remuneration package for the Related Parties to motivate and reward the performance of the Related Part...
	(o) Trevor Benson declines to make a recommendation to Shareholders in relation to Resolution 10 due to his material personal interest in the outcome of the Resolution on the basis that he is to be issued Performance Rights in the Company should Resol...
	(i) the grant of Performance Rights to the Related Parties will align the interests of the Related Parties with those of Shareholders by creating a stronger link between performance resulting in increased Shareholder value and reward to the Related Pa...
	(ii) the grant of the Performance Rights is a reasonable and appropriate method to provide cost effective remuneration as the non-cash form of this benefit will allow the Company to spend a greater proportion of its cash reserves on its operations tha...
	(iii) it is not considered that there are any significant opportunity costs to the Company or benefits foregone by the Company in granting the Performance Rights upon the terms proposed;

	(p) Allan Mulligan declines to make a recommendation to Shareholders in relation to Resolution 11 due to his material personal interest in the outcome of the Resolution on the basis that he is to be issued Performance Rights in the Company should Reso...
	(q) Andrew Cunningham declines to make a recommendation to Shareholders in relation to Resolution 12 due to his material personal interest in the outcome of the Resolution on the basis that he is to be issued Performance Rights in the Company should R...
	(r) Tom Murrell declines to make a recommendation to Shareholders in relation to Resolution 13 due to his material personal interest in the outcome of the Resolution on the basis that he is to be issued Performance Rights in the Company should Resolut...
	(s) in forming their recommendations, each Director considered the experience of each other Related Party, the current market price of the underlying Shares to which the Performance Rights relate, the current market practices when determining the numb...
	(t) the Board is not aware of any other information that would be reasonably required by Shareholders to allow them to make a decision whether it is in the best interests of the Company to pass Resolutions 10 to 13.


	Glossary
	(u) a spouse or child of the member;
	(v) a child of the member’s spouse;
	(w) a dependent of the member or the member’s spouse;
	(x) anyone else who is one of the member’s family and may be expected to influence the member, or be influenced by the member, in the member’s dealing with the entity;
	(y) a company the member controls; or
	(z) a person prescribed by the Corporations Regulations 2001 (Cth) for the purposes of the definition of ‘closely related party’ in the Corporations Act.
	(a)  Eligibility: Participants in the Incentive Share Plan may be:
	(i) a Director (whether executive or non-executive) of the Company and any associated body corporate of the Company (each a Group Company);
	(ii) a full or part time employee of any Group Company;
	(iii) a casual employee or contractor of a Group Company to the extent permitted by ASIC Class Order 14/1000 as amended or replaced (Class Order); or
	(iv) a prospective participant,  being a person to whom the offer is made but who can only accept the offer if an arrangement has been entered into that will result in the person becoming a participant under subparagraphs (i), (ii), or (iii) above,

	(b) Offer:  The Board may, from time to time, in its absolute discretion, make a written offer to any Eligible Participant (including an Eligible Participant who has previously received an offer) to apply for up to a specified number of Shares, upon t...
	(c) Plan limit: The Company must have reasonable grounds to believe, when making an Offer, that the number of Shares offered under an Offer, when aggregated with the number of Shares issued or that may be issued as a result of offers made in reliance ...
	(d) Issue price:  The Issue Price of the Shares offered under an Offer shall be determined by the Board in its absolute discretion, which may be a nominal or nil amount.
	(e) Vesting Conditions:  A Share may be made subject to vesting conditions as determined by the Board in its discretion and as specified in the Offer for the Shares.
	(f) Vesting and Restriction Period: The Board may in its absolute discretion (except in respect of a Change of Control occurring where Vesting Conditions are deemed to be automatically waived) by written notice to a Participant (being an Eligible Part...
	(i) Special Circumstances arising in relation to a Relevant Person in respect of those Shares, being:
	(A) a Relevant Person ceasing to be an Eligible Participant due to:
	(I) death or Total or Permanent Disability of a Relevant Person; or
	(II) Retirement or Redundancy of a Relevant Person;

	(B) a Relevant Person suffering Severe Financial Hardship;
	(C) any other circumstance stated to constitute “Special Circumstances” in the terms of the relevant Offer made to and accepted by the Participant; or
	(D) any other circumstances determined by the Board at any time (whether before or after the Offer) and notified to the relevant Participant which circumstances may relate to the Participant, a class of Participant, including the Participant or partic...

	(ii) a Change of Control occurring; or
	(iii) the Company passing a resolution for voluntary winding up, or an order is made for the compulsory winding up of the Company.

	(g) Forfeiture of Shares: A Share will lapse upon the earlier to occur of:
	(i) an unauthorised dealing in the Share;
	(ii) a Vesting Condition in relation to the Share is not satisfied by its due date, or becomes incapable of satisfaction, unless the Board exercises its discretion to waive the Vesting Conditions and vest the Share in the circumstances set out in para...
	(iii) a Relevant Person ceases to be an Eligible Participant and, at that time, there is a Vesting Condition in relation to that Share, that is unsatisfied or is incapable of satisfaction, unless the Board exercises its discretion to waive that Vestin...
	(iv) the Board deems that an Share lapses due to fraud, dishonesty or other improper behaviour of the Eligible Participant;
	(v) the Company undergoes a Change of Control or a winding up resolution or order is made and the Board does not exercise its discretion to vest the Share;

	(h) Reorganisation: If, at any time, the issued capital of the Company is reorganised (including consolidation, subdivision, reduction or return), all rights of a holder of a Share are to be changed in a manner consistent with the Corporations Act and...
	(i) Loan: the Company may, in its absolute discretion, grant a loan to an Eligible Participant for the purpose of purchasing Shares under the Incentive Share Plan. A loan will be interest free unless otherwise agreed, and any cash dividends will be di...
	(j) Trust: The Board may, at any time, establish a trust for the sole purpose of acquiring and holding Shares in respect of which a Participant may exercise, or has exercised, vested Shares, including for the purpose of enforcing the disposal restrict...


	Schedule 2 – summary of performance rights plan
	(a)  Eligibility: Participants in the Performance Rights Plan may be:
	(i) a Director (whether executive or non-executive) of the Company and any associated body corporate of the Company (each a Group Company);
	(ii) a full or part time employee of any Group Company;
	(iii) a casual employee or contractor of a Group Company to the extent permitted by ASIC Class Order 14/1000 as amended or replaced (Class Order); or
	(iv) a prospective participant,  being a person to whom the offer is made but who can only accept the offer if an arrangement has been entered into that will result in the person becoming a participant under subparagraphs (i), (ii) or (iii) above,

	(b) Offer:  The Board may, from time to time, in its absolute discretion, make a written offer to any Eligible Participant (including an Eligible Participant who has previously received an offer) to apply for up to a specified number of Performance Ri...
	(c) Plan limit: The Company must have reasonable grounds to believe, when making an offer, that the number of Shares to be received on exercise of Performance Rights offered under an offer, when aggregated with the number of Shares issued or that may ...
	(d) Issue price:  Performance Rights issued under the Performance Rights Plan will be issued for nil cash consideration.
	(e) Vesting Conditions:  A Performance Right may be made subject to vesting conditions as determined by the Board in its discretion and as specified in the offer for the Performance Right.
	(f) Vesting: The Board may in its absolute discretion (except in respect of a Change of Control occurring where Vesting Conditions are deemed to be automatically waived) by written notice to a Participant (being an Eligible Participant to whom Perform...
	(i) Special Circumstances arising in relation to a Relevant Person in respect of those Performance Rights, being:
	(A) a Relevant Person ceasing to be an Eligible Participant due to:
	(I) death or Total or Permanent Disability of a Relevant Person; or
	(II) Retirement or Redundancy of a Relevant Person;

	(B) a Relevant Person suffering Severe Financial Hardship;
	(C) any other circumstance stated to constitute “Special Circumstances” in the terms of the relevant Offer made to and accepted by the Participant; or
	(D) any other circumstances determined by the Board at any time (whether before or after the Offer) and notified to the relevant Participant which circumstances may relate to the Participant, a class of Participant, including the Participant or partic...

	(ii) a Change of Control occurring; or
	(iii) the Company passing a resolution for voluntary winding up, or an order is made for the compulsory winding up of the Company.

	(g) Lapse of a Performance right: A Performance Right will lapse upon the earlier to occur of:
	(i) an unauthorised dealing in the Performance Right;
	(ii) a Vesting Condition in relation to the Performance Right is not satisfied by its due date, or becomes incapable of satisfaction, unless the Board exercises its discretion to waive the Vesting Conditions and vest the Performance Right in the circu...
	(iii) in respect of unvested Performance Rights only, an Eligible Participant ceases to be an Eligible Participant, unless the Board exercises its discretion to vest the Performance Right in the circumstances set out in paragraph (g) or the Board reso...
	(iv) in respect of vested Performance Rights only, a relevant person ceases to be an Eligible Participant and the Performance Right granted in respect of that person is not exercised within one (1) month (or such later date as the Board determines) of...
	(v) the Board deems that a Performance Right lapses due to fraud, dishonesty or other improper behaviour of the Eligible Participant;
	(vi) the Company undergoes a Change of Control or a winding up resolution or order is made and the Board does not exercise its discretion to vest the Performance Right;
	(vii) the expiry date of the Performance Right.

	(h) Shares: Shares resulting from the exercise of the Performance Rights shall, subject to any Sale Restrictions (refer paragraph (i)) from the date of issue, rank on equal terms with all other Shares on issue.
	(i) Sale Restrictions: The Board may, in its discretion, determine at any time up until exercise of Performance Rights, that a restriction period will apply to some or all of the Shares issued to an Eligible Participant (or their eligible nominee) on ...
	(j) No Participation Rights: There are no participating rights or entitlements inherent in the Performance Rights and holders will not be entitled to participate in new issues of capital offered to Shareholders during the currency of the Performance R...
	(k) Change in exercise price of number of underlying securities: Unless specified in the offer of the Performance Rights and subject to compliance with the ASX Listing Rules, a Performance Right does not confer the right to a change in exercise price ...
	(l) Reorganisation: If, at any time, the issued capital of the Company is reorganised (including consolidation, subdivision, reduction or return), all rights of a holder of a Performance Right are to be changed in a manner consistent with the Corporat...
	(m) Trust: The Board may, at any time, establish a trust for the sole purpose of acquiring and holding Shares in respect of which a Participant may exercise, or has exercised, vested Performance Rights, including for the purpose of enforcing the dispo...

	Schedule 3 – Valuation of Performance Rights
	Note:  The valuation ranges noted above are not necessarily the market prices that the Performance Rights could be traded at and they are not automatically the market prices for taxation purposes.
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