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Freehill Mining Limited

Notice of Annual General Meeting

Notice is hereby given that the Annual General Meeting of Shareholders of Freehill Mining Limited
(Company) in respect of the financial year ended 30 June 2022 will be held on Wednesday, 30
November 2022 at 10.00am (AEDT) (AGM).

The AGM will be held physically at Chartered Accountants Australia and New Zealand, Level 18, Bourke
Place, 600 Bourke Street, Melbourne, Victoria and through an online platform at
https://us02web.zoom.us/webinar/register/WN_eAiQmIdOROGLackH79NalQ. The online platform will
enable shareholders to view the AGM, ask questions in relation to the business of the AGM and vote in
real time. Further details on how to access the AGM online and how to ask questions and vote on
matters of business are set out on page 4 of this Notice. Please also refer to the Virtual AGM User
Guide contained with that Notice at www.asx.com.au for more information about online participation in
the AGM.

The Explanatory Memorandum to this Notice of Annual General Meeting (Notice) provides additional
information on matters to be considered at the AGM. The Explanatory Memorandum and Proxy Form
are part of this Notice.

Terms and abbreviations used in this Notice and Explanatory Memorandum are defined in the Glossary.

Agenda

1.  Financial and related reports

To receive and consider the Financial Report of the Company and its controlled entities and the related
Directors’ and Auditor's Reports in respect of the financial year ended 30 June 2022.

2. Resolution 1 — Adoption of Remuneration Report (Non-binding resolution)

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

“That the Remuneration Report for the financial year ended 30 June 2022 included in the
Directors’ Report, which is attached to the Financial Statements as required under section 300A
of the Corporations Act, be adopted by the Company.”

Voting exclusions apply to this Resolution — please see the voting exclusions on page 8.

3. Resolution 2 — Re-election of Mr Paul Davies

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

“That Mr. Paul Davies retires as a Director of the Company in accordance with the Constitution,

and being eligible and having offered himself for re-election, be re-elected as a Director of the
Company.”

4. Resolution 3 — Approval for Additional Placement Capacity

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

“THAT, for the purposes of ASX Listing Rule 7.1A and for all other purposes, approval is given
for the issue and allotment of equity securities up to 10% of the issued capital of the Company (at
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the time of issue) calculated in accordance with the formula prescribed in ASX Listing Rule 7.1A.2
and on the terms and conditions set out in the Explanatory Notes.”

Voting exclusions apply to this Resolution — please see the voting exclusions on page 8.

By order of the Board of Freehill Mining Limited:

Paul Davies
Executive Director and CEO
26 October 2022



Information on attending in person or virtually, voting, proxies, corporate
representatives and attorneys

How to attend the AGM in person

If you wish to attend the AGM in person, you will need to register to gain access to the AGM. Registration
will also enable you to ask questions and to vote in person.

To help with the registration process, you are encouraged to bring your shareholder details
(Securityholder Reference Number (SRN) or Holder Identification Number (HIN)). You can find your
SRN/HIN on the Welcome Letter or other documentation you received when you first became a
shareholder of the Company. If you are unable to locate your SRN/HIN, the registration team will be
able to look up your shareholder details when you arrive at the AGM. Alternatively, you may also contact
Automic (Share Registry) on 1300 288 664 (within Australia) or +61 2 9698 5414 (overseas) or at
meetings@automicgroup.com.au.

If you are appointed as a proxy, please identify yourself to the registration team.

If you will not be attending the AGM in person on 30 November 2022, we invite and encourage you to
vote directly or lodge a directed proxy and ask questions in advance, and attend virtually as described
below.

If it is necessary for the Company to give further updates on the arrangements for the AGM, we will
inform you through our investor website (www.freehillmining.com) and the ASX Market Announcements
Platform.

How to attend the AGM virtually

Shareholders will be able to participate via an online platform using their computer or mobile device.
Shareholders and proxyholders will be able to ask questions and vote in real time, subject to the
connectivity of their device.

Further information on how to participate virtually is set out in this Notice and the Virtual AGM User
Guide available at www.freehillmining.com.

Accessing the AGM online

If you wish to attend the AGM online, you will be able to participate in the AGM through
https://us02web.zoom.us/webinar/register/WN eAiQmIdOROGLackH79Nal0Q.

We recommend logging onto our online platform at least 15 minutes prior to the scheduled start time for
the AGM by entering https://us02web.zoom.us/webinar/register/WN _eAiQmIdOROGLackH79NalQ into
a web browser on your computer or mobile device.

Please ensure you have your Shareholder Reference Number or Holder Identification Number.

Proxyholders will need their proxy code, which Automic will provide via email within 24 hours prior to the
AGM.

Further information on how to participate virtually is set out in this Notice and the Virtual AGM User
Guide available at www.freehillmining.com.

Asking questions
A discussion will be held on all items of business to be considered at the AGM.

Shareholders will have a reasonable opportunity to ask questions during the AGM at the physical
location or via the virtual AGM platform, including an opportunity to ask question of the Company’s
external auditor. Please refer to the attached Virtual AGM User Guide for further details on ask
guestions virtually.


mailto:meetings@automicgroup.com.au
http://www.freehillmining/
http://www.freehillmining.com/
https://us02web.zoom.us/webinar/register/WN_eAiQmld0ROGLackH79Na1Q
https://us02web.zoom.us/webinar/register/WN_eAiQmld0ROGLackH79Na1Q
http://www.freehillmining.com/

To ensure that as many shareholders as possible have the opportunity to speak, we ask that all
shareholders observe the following when asking questions:

e all shareholder questions should be stated clearly and should be relevant to the business of the
AGM, including matters arising from the Annual Report, Directors’ Report (including the
Remuneration Report) and Auditor's Report, and general questions about the performance,
business or management of the Company;

o if a shareholder has more than one question on an item, all questions should be asked at the
one time; and

e shareholders should not ask questions at the AGM regarding personal matters or those that are
commercial in confidence.

If you wish to register questions in advance of the AGM, you are invited to do so by emailing
info@freehillmining.com.

Written questions must be received by the Company by 10.00am (AEDT) on Wednesday, 23 November
2022, and can be submitted by mail, by email or in person.

We will attempt to address the more frequently asked questions in the Chair and CEO’s presentations
at the AGM.

Voting
Eligibility to vote

The Company has determined that, in accordance with regulation 7.11.37 of the Corporations
Regulations 2001 (Cth), the Company’s shares quoted on ASX Limited at 7.00pm on Monday, 28
November 2022 will be taken, for the purposes of the annual general meeting, to be held by the persons
who held them at that time. Accordingly, those persons are entitled to attend and vote at the AGM.

Shareholders may vote by either using the online platform, or by appointing a proxy.

All resolutions by poll

In accordance with the Company’s constitution, the Chair intends to call a poll on each of the resolutions
proposed at the AGM. Each resolution considered at the AGM will therefore be conducted by poll, rather
than a show of hands. The Chair considers voting by poll to be in the best interests of the shareholders
as a whole, and to ensure the proportionate representation of shareholders voting at the AGM.

Voting online

Shareholders may vote using the online platform.

Online voting will be open between the commencement of the AGM at 10:00am (AEDT) on Monday, 30
November 2022 and the time at which the Chair announces the closure of the voting.

In order to vote online, shareholders will need their Securityholder Reference Number or Holder
Identification Number, and proxyholders will need their proxy code (as noted above).

Technical difficulties

Technical difficulties may arise during the course of the AGM. The Chair has discretion as to whether
and how the AGM should proceed in the event that a technical difficulty arises. In exercising this
discretion, the Chair will have regard to the number of shareholders impacted and the extent to which
participation in the business of the AGM is affected.

Where the Chair considers it appropriate, the Chair may continue to hold the AGM and transact
business, including conducting a poll and voting in accordance with valid proxy instructions. For this
reason, shareholders are encouraged to lodge a proxy in accordance with valid proxy instructions below
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if they plan to attend online.

Proxies

A shareholder who is entitled to attend and vote at the AGM may appoint up to two proxies to attend
and vote on behalf of that shareholder. If you require an additional proxy form, please contact the
Company’s share registry Automic on 1300 288 664 (within Australia) or +61 2 9698 5414 (overseas).
If a shareholder appoints two proxies, the appointment of the proxies may specify the proportion or the
number of that shareholder’s votes that each proxy may exercise. If the appointment does not so
specify, each proxy may exercise half of the votes. Fractions of votes will be disregarded.

Where a shareholder appoints more than one proxy, neither proxy is entitled to vote on a show of hands.
A proxy need not be a shareholder of the Company.

To be effective, the Company must receive the completed proxy form and, if the form is signed by the
shareholder’s attorney, the authority under which the proxy form is signed (or a certified copy of the
authority) by no later than 10.00am (AEDT) on Monday, 28 November 2022.

Proxies may be lodged with the Company, along with the power of attorney or other authority (if any)
under which the proxy form is signed:

online, by logging into the following website address:

https://investor.automic.com.au/#/loginsah using the holding details as shown on your
proxy form and select ‘voting’ and follow the prompts to lodge your vote.

by mail, to Automic, using the enclosed reply envelope to:
Automic
GPO Box 5193
Sydney NSW 2001
by hand delivery:
Automic
Level 5, 126 Phillip Street
Sydney NSW 2000

by email:

meetings@automicgroup.com.au

by facsimile:
+61 2 8583 3040

Proxies given by corporate shareholders must be executed in accordance with their constitutions, or
signed by a duly authorised officer or attorney.

A proxy may decide whether to vote on any motion, except where the proxy is required by law or the
constitution to vote, or abstain from voting, in their capacity as proxy. If a proxy is directed how to vote
on an item of business, the proxy may vote on that item only in accordance with the direction. If a proxy
is not directed how to vote on an item of business, the proxy may vote as he or she thinks fit.

If a shareholder appoints the Chair of the AGM as the shareholder’s proxy and does not specify how the
Chair is to vote on an item of business, the Chair will vote, as proxy for that shareholder, in favour of
that item on a poll.
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Voting by Corporate Representatives

A shareholder or proxy that is a corporation is entitled to attend and vote at the AGM, may appoint an
individual to act as its corporate representative. The Company must receive evidence of the
appointment of a corporate representative prior to the AGM and the appointment must be in accordance
with the Corporations Act.

Voting by Attorney

A shareholder entitled to attend and vote at the AGM is entitled to appoint an attorney to attend and vote
at the AGM on the shareholder’s behalf. An attorney need not be a shareholder of the Company.

The power of attorney appointing the attorney must be duly executed and specify the name of each of
the shareholder, the Company and the attorney, and also specify the meetings at which the appointment
may be used. The appointment may be a standing one.

To be effective, the power of attorney must also be returned in the same manner, and by the same time,
as outlined above for proxy appointment forms.

Evidence of execution

If any instrument (including a proxy appointment form or appointment of corporate representative)
returned to the Company is completed by an individual or a corporation under power of attorney, the
power of attorney under which the instrument is signed, or a certified copy of that power of attorney,
must accompany the instrument unless the power of attorney has previously been noted by the
Company or the Company’s share registry.



Voting Exclusions

The Corporations Act and the ASX Listing Rules require that certain persons must not vote, and that the
Company must disregard any votes cast by or on behalf of certain persons, on the resolutions to be
considered at the AGM. These voting exclusions are described below.

Voting Exclusions for Resolution 1 — Adoption of the Remuneration Report
The Company will disregard any votes cast on the resolution proposed in Resolution 1;

(@) by or on behalf of any Key Management Personnel (KMP) member whose remuneration details
are included in the Remuneration Report, or any of their closely related parties, regardless of
the capacity in which the votes are cast; or

(b) by any person who is a KMP member at the date of the AGM, or any of their closely related
parties, as a proxy,

unless the votes are cast as a proxy for a person who is entitled to vote on Resolution 1:
(©) in accordance with their directions on how to vote as set out in the proxy appointment; or

(d) by the Chair of the AGM in accordance with an express authorisation in the proxy appointment
to cast the votes even if Resolution 1 is connected directly or indirectly with the remuneration of
a KMP member.

If you are a member of the KMP or a closely related party of a member of the KMP (or are acting on
behalf of any such person) and purport to cast a vote on Resolution 1 that vote will be disregarded by
the Company (as indicated above). You may also be liable for breach of the voting restrictions in the
Corporations Act if you cast a vote that the Company will disregard.

The KMP are those persons having authority and responsibility for planning, directing and controlling
the activities of the Company consolidated group, either directly or indirectly. This includes all Directors
(Executive and Non-Executive). The KMP for the Company consolidated group during the year ended
30 June 2022 are listed in a section titled ‘Key Management Personnel’ in the Company’s Annual Report
for the year ended 30 June 2022.

A closely related party of a KMP member means:

@ a spouse or child of the member; or

(b) a child of the member’s spouse; or

(©) a dependant of the member or of the member’s spouse; or

(d) 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 dealings with the Company consolidated
group; or

(e) a company the member controls.

The Company will also apply these voting exclusions to persons appointed as an attorney by a
shareholder to attend and vote at the AGM under a power of attorney, as if they were appointed as a

proxy.
Voting Exclusions for Resolution 3 — Approval for Additional Placement Capacity
As at the date of this Notice, the Company has not invited any existing Shareholders to participate in an

issue of equity securities under ASX Listing Rule 7.1A. Therefore, no existing Shareholders will be
excluded from voting on Resolution 3.



Explanatory Memorandum

1.

Introduction

This Explanatory Memorandum has been prepared for the information of Shareholders in
relation to the business to be conducted at the Company’s AGM.

The purpose of this Explanatory Memorandum is to provide Shareholders with all information
known to the Company which is material to a decision on how to vote on the resolutions in the
accompanying Notice dated 26 October 2022.

This Explanatory Memorandum should be read in conjunction with the Notice. Capitalised terms
in this Explanatory Memorandum are defined in the Glossary.

Financial and Related Reports

Section 317 of the Corporations Act requires the Company’s Financial Report, Directors’ Report
and Auditor's Report for the financial year ended 30 June 2022 to be tabled before the
Company’s 2022 Annual General Meeting. There is no requirement for a formal resolution on
this item.

The Financial Report contains the financial statements of the consolidated entity consisting of
the Company and its controlled entities. As permitted by the Corporations Act, a printed copy of
the Company’s 2022 Annual Report has been spent only to those Shareholders who have
elected to receive a printed copy. The 2022 Annual Report, which contains the Directors’ Report,
the Financial Report and the Remuneration Report, is available from the Company’s website
(www.freehillmining.com).

The Chair of the meeting will allow a reasonable opportunity at the AGM for Shareholders to
ask questions and to ask the Company’s auditor questions about its Audit Report, the conduct
of its audit of the Company’s Financial Report for the year ended 30 June 2022, the preparation
and content of its Audit Report, the accounting policies adopted by the Company in its
preparation of the financial statements, and the independence of the Company’s auditor in
relation to the conduct of the audit.

Resolution 1 — Adoption of Remuneration Report (Non-binding resolution)

3.1

3.2

Background

The Company is required to include in its Directors’ Report a detailed Remuneration Report
relating to remuneration received by the Company’s key management personnel. Section 300A
of the Corporations Act sets out the information required to be included in the Remuneration
Report. A copy of the Remuneration Report appears in the Company’s Annual Report for the
year ended 30 June 2022.

Sections 249L(2) and 250R(2) of the Corporations Act require that a resolution that the
Remuneration Report be adopted be put to a vote of shareholders at the Company’s Annual
General Meeting. The vote on this resolution is advisory to the Company only, and does not
bind the Board.

Under section 250SA of the Corporations Act, Shareholders must be given a reasonable
opportunity to ask questions about, and make comments on, the Remuneration Report. This is
in addition to any questions or comments that Shareholders may have in relation to the
management of the Company.

Important notice regarding appointment of proxies in relation to Resolution 1

For the purposes of sections 250R(2) and 250BD(1) of the Corporations Act, a vote must not
be cast (in any capacity) by or on behalf of a member of the Company’s Key Management
Personnel (including the Directors), details of whose remuneration are included in the
Remuneration Report or their closely related entities, whether as a shareholder or as a proxy
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except that the vote may be cast on Resolution 1 by a Key Management Personnel, or a Closely
Related Party of a Key Management Personnel, if the vote is cast as a proxy appointed in writing
that specifies how the proxy is to vote on Resolution 1 and the vote is not cast on behalf of a
Key Management Personnel or a Closely Related Party of a Key Management Personnel.

If you choose to appoint a proxy, you are encouraged to direct your proxy how to vote on this
Resolution by marking either “For”, “Against” or “Abstain” on the proxy form for Resolution 1.If
the Chair is your proxy or is appointed as your proxy by default and you do not direct your proxy
how to vote in respect of Resolution 1 on the Proxy Form, you will be expressly authorising the
Chair to exercise your proxy even if Resolution 1 is connected directly or indirectly with the

remuneration of Key Management Personnel.

The Chair intends to vote undirected proxies in favour of Resolution 1.

Resolution 2 — Re-election of Mr Paul Davies

4.1

4.2

4.3

Purpose of Resolution

In accordance with clause 24 of the Company’s Constitution, Mr. Paul Davies retires and offers
himself for re-election to the Company’s Board.

About Mr. Paul Davies

Mr. Davies has been a Director of the Company since March 2015. Mr Davies has extensive
experience as CFO of both publicly traded and privately held companies. Over the past 10 years
he has been involved with many early stage companies involving reporting, strategic planning,
systems implementation, fundraising and IPO. Prior to this Mr Davies was Director in Charge of
Corporate and Institutional Banking for Deutsche Bank Australia and a member of the Deutsche
Bank Credit Committee. He has been directly involved in over $20 billion worth of transactions
involving origination, advising, arranging, structuring, project finance, lead managing,
syndication, negotiation, risk management, including servicing many of Australia’s major mining
companies. Before Deutsche Bank Mr. Davies worked for a number of years with both Bankers
Trust Australia and Macquarie Bank.

With his 20 plus years in the finance sector Mr Davies brings to the company considerable
experience in both debt and equity markets in addition to significant understanding of the mining
sector.

Mr Davies holds an Economics Degree from Monash University, has qualified as a Chartered
Accountant and is an alumnus of the Stanford Business School.

Board Recommendation

The Board, with Mr. Davies abstaining from making a recommendation, recommends that
Shareholders vote in favour of Resolution 2.

Resolution 3 - Approval for Additional Placement Capacity

51

ASX Listing Rule 7.1A

ASX Listing Rule 7.1A provides that an eligible entity may seek Shareholder approval from
holders of its ordinary securities by special resolution to allow it to issue equity securities totalling
up to 10% of its issued capital through placements over the 12 month period after the entity’s
annual general meeting at which the approval is obtained (10% Placement Capacity). The 10%
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Placement Capacity is in addition to the Company’s 15% placement capacity under ASX Listing
Rule 7.1.

An eligible entity is one that, as at the date of the relevant annual general meeting:
(a) is not included in the S&P/ASX 300 Index; and

(b) has a maximum market capitalisation (excluding restricted securities and securities
guoted on a deferred settlement basis) of $300 million.

The Company is an eligible entity.

The effect of Resolution 3 will be to allow the Directors to issue equity securities up to 10% of
the Company’s fully paid ordinary securities on issue under the 10% Placement Capacity during
the 12 month period after the Meeting, without subsequent Shareholder approval and without
using the Company’s 15% annual placement capacity granted under ASX Listing Rule 7.1.

The Company is now seeking Shareholder approval of Resolution 3 by way of a special
resolution. Accordingly at least 75% of votes cast by Shareholders present and eligible to vote
at the Meeting must be in favour of Resolution 3 for it to be passed.

Any equity securities issued under ASX Listing Rule 7.1A must be in the same class as an
existing class of quoted equity securities. As at the date of this Notice, the Company has only
one class of quoted equity securities on issue, being ordinary shares.

The exact number of equity securities that the Company may issue under an approval under
ASX Listing Rule 7.1A will be calculated according to the following formula:

(AxD)-E
Where:

A = the number of fully paid ordinary securities on issue 12 months before the issue

date or date of agreement to issue:
() plus the number of fully paid ordinary securities issued in the previous 12
months under an exception in ASX Listing Rule 7.2 other than exception
9,16 or 17,
(i) plus the number of partly paid ordinary securities in the relevant period on
the conversion of convertible securities within rule 7.2 exception 9 where:
(A) the convertible securities were issued or agreed to be issued
before the commencement of the relevant period; or
(B) the issue of, or agreement to issue, the convertible securities
was approved, or taken under these rules to have been
approved, under rule 7.1 or rule 7.4,
(iii) plus the number of fully paid ordinary securities issued in the relevant
period under an agreement to issue securities within rule 7.2 exception
16 where:
(A) the agreement was entered into before the commencement of
the relevant period; or
(B) the agreement or issue was approved, or taken under these
rules to have been approved, under rule 7.1 or rule 7.4,
(iv) plus the number of fully paid ordinary securities issued in the previous 12
months with approval under ASX Listing Rule 7.1 or 7.4;
(v) plus the number of partly paid ordinary securities that became fully paid in
the relevant period; and
(vi) less the number of fully paid ordinary securities cancelled in the previous
12 months.

D = 10%.

E = the number of equity securities issued or agreed to be issued under ASX Listing
Rule 7.1A.2 in the 12 months before the date of issue or date of agreement to issue
that are not issued with the approval of holders of ordinary securities under ASX
Listing Rule 7.4.
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“relevant period” means:

if the entity has been admitted to the official list for 12 months or more, the 12-month
period immediately preceding the date of the issue or agreement; or

if the entity has been admitted to the official list for less than 12 months, the period
from the date the entity was admitted to the official list to the date immediately
preceding the date of the issue or agreement.

5.2 required by ASX Listing Rule 7.3A

(@)

(b)

(€)

(d)

Additional Information required by ASX Listing Rule 7.3A.6

During the 12 month period preceding the date of this Meeting, the Company has not
issued or agreed to issue any securities under ASX Listing Rule 7.1A.2.

Minimum Price for future issues under the 10% Placement Capacity

If the 10% Placement Capacity is used, the minimum price at which the equity securities
may be issued is no less than 75% of the volume weighted average price of the
Company’s equity securities in that class, calculated over the 15 ASX trading days on
which trades in that class were recorded immediately before:

() the date on which the price at which the equity securities are to be issued
is agreed by the Company and the recipient of the securities; or

(ii) if the equity securities are not issued within 10 ASX trading days of the
date in paragraph (i) above, the date on which the equity securities are
issued.

Date of Issue

If any equity securities are to be issued pursuant to the approval set out in Resolution
3, they will be issued under the 10% Placement Capacity commencing on the date of
the Meeting and expiring on the first to occur of the following:

() 12 months after the date of the Meeting;
(i) the time and date of the Company’s next Annual General Meeting; and
(iii) the date of approval by the Company’s holders of ordinary shares of any

transaction under ASX Listing Rules 11.1.2 (a significant change to the
nature or scale of the Company’s activities) or 11.2 (disposal of the
Company’s main undertaking).

Risk of voting dilution
Any issue of equity securities under the 10% Placement Capacity will dilute the interests

of Shareholders who do not receive any shares under the issue. There is also a risk
that:

0] the market price for the Company’s shares may be significantly lower on
the date the issue of the shares than on the date of the AGM,;
(i) the shares may be issued at a price that is at a discount to the market price

for the Company’s shares on the issue date.
If Resolution 3 is approved by Shareholders and the Company issues the maximum
number of equity securities available under the 10% Placement Capacity, the economic
and voting dilution of existing shares would be as shown in the table below.

The table below shows:

0) the potential dilution of existing Shareholders calculated in accordance
with the formula outlined in ASX Listing Rule 7.1A.2, on the basis of the
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current market price of shares and the current number of equity securities
on issue as at the date of this Notice.
(i) The table also shows the voting dilution impact where the number of shares
on issue (variable A in the formula) changes and the economic dilution
where there are changes in the issue price of shares issued under 10%
Placement Capacity.

Dilution
Number of Funds raised Funds raised Funds raised based on
shares based on issue | based on issue issue price of $0.024
Numgﬁri;);jgares issued under | price of $0.006 price of $0.012 | (100% increase in current
10% (50% decrease | (Closing price at market price)
Placement in current market close on
Capacity market price) 25/10/22)
1,835,648,891 183,564,889 $1,101,389 $2,202,779 $4,405,557
(Current)
2,753,473,336 275,347,333 $1,652,084 $3,304,168 $6,608,336
(50% increase)
3,671,297,782 367,129,778 $2,202,779 $4,405,557 $8,811,115
(100% increase)

The number of shares on issue (variable A in the formula) could increase as a result
of the issue of shares that do not require Shareholder approval (such as under a pro-
rata rights issue or shares issued under a takeover offer) or that are issued with
Shareholder approval under ASX Listing Rule 7.1.

The table above uses the following assumptions:

1. The current shares on issue are the shares on issue as at 25 October 2022.

2. The issue price set out above is the closing price of the shares on the ASX on
25 October 2022.

3.  No options are exercised before the date of the issue of the equity securities.

4. The Company issues the maximum possible number of equity securities
available under the 10% Placement Capacity.

5. The Company has not issued any equity securities in the 12 months prior to
the Meeting that were not issued under an exception in ASX Listing Rule 7.2
or with approval under ASX Listing Rule 7.1.

6. The calculations above do not show the dilution that may be caused to a
particular Shareholder by reason of any issue of securities under the 10%
Placement Capacity, based on that Shareholder’s holding at the date of the
Meeting. All Shareholders should consider the dilution caused to their own
shareholding depending on their specific circumstances.

7. This table does not set out any dilution pursuant to approvals under ASX

Listing Rule 7.1.

Shareholders should note that there is a risk that:

(i)
(ii)

the market price for the Company’s shares may be significantly lower on
the issue date than on the date of the Meeting; and

the shares may be issued at a price that is at a discount to the market price
for those shares on the date of issue.

(e) Purpose of Issue under 10% Placement Capacity

The Company may seek to issue equity securities under the 10% Placement Capacity
for cash consideration only, which the Company may use towards acquisition of new
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assets or investments (including expenses associated with such acquisition) and/or
general working capital.

§) Allocation under the 10% Placement Capacity

The allottees of the equity securities to be issued under the 10% Placement Capacity
have not yet been determined. However, the allottees of equity securities could consist
of current Shareholders or new investors (or both).

The Company will determine the allottees at the time of the proposed issue under the
10% Placement Capacity, having regard to the following factors:

(i)
(ii)

(iii)
(iv)

(V)
(vi)

the purpose of the issue;

alternative methods for raising funds available to the Company at that time,
including, but not limited to, an entitlement issue or other offer where existing
Shareholders may participate;

the effect of the issue of the equity securities on the control of the Company;
the Company’s circumstances, including, but not limited to, its financial
position and solvency;

prevailing market conditions; and

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

Voting Exclusion

As at the date of this Notice, the Company has not invited any existing Shareholders to
participate in an issue of equity securities under ASX Listing Rule 7.1A. Therefore, no existing
Shareholders will be excluded from voting on Resolution 3.

Recommendation

The Directors recommend that Shareholders vote in favour of Resolution 3.
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Glossary

In this Explanatory Memorandum, the following terms have the following meaning unless the context
otherwise requires.

AEDT means Australian Eastern Daylight Saving Time as observed in Melbourne, Victoria.

AGM means the Annual General Meeting of the Company convened by the Notice.

ASX Listing Rules means the listing rules of ASX.

Board means the Board of Directors of the Company.

Chair means the chair of the AGM.

Closely Related Party means close family members and any controlled companies.

Company means Freehill Mining Limited (ACN 091 608 025).

Constitution means the constitution of the Company.

Corporations Act means the Corporations Act 2001 (Cth).

Directors mean the directors of the Company and Director means any one of them.

Explanatory Memorandum means this explanatory memorandum accompanying the Notice.

Key Management Personnel has the same meaning as in the accounting standards and includes those
persons with the authority and responsibility for planning, directing and controlling the activities of the
Company (whether directly or indirectly) and includes any Director of the Company.

Notice means the notice of meeting and Explanatory Memorandum.

Proxy Form means the proxy form attached to the Notice.

Shareholder means a shareholder of the Company.
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