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Fraser Range Metals Group Limited 

ACN 098 236 938 
 
 
 

Notice of General Meeting 
 
 
 

The General Meeting of the Company will be held at 
the offices of SmallCap Corporate, at Suite 1, 295 Rokeby Road Subiaco, 

Western Australia on Thursday, 25 June 2020 at 10am (WST) via 
teleconference. 

 
 

DUE TO THE ONGOING COVID-19 PANDEMIC, SHAREHOLDERS WILL NOT BE ABLE 
TO ATTEND THE MEETING IN PERSON. 

 
 

The Notice of General Meeting should be read in its entirety.  If Shareholders are in doubt 
as to how to vote, they should seek advice from their accountant, solicitor or other 

professional advisor prior to voting. 

Should you wish to discuss any matter, please do not hesitate to contact the 
Company Secretary by telephone on (08) 6555 2950. 

 
 
 
 
 
 

Shareholders are urged to vote by lodging the proxy form attached to the Notice 
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Fraser Range Metals Group Limited 
ACN 098 236 938 

(Company) 

Notice of General Meeting 

 

Notice is hereby given that the general meeting of Shareholders of Fraser Range Metals Group 
Limited will be held at the offices of SmallCap Corporate, at Suite 1, 295 Rokeby Road Subiaco, 
Western Australia on Thursday, 25 June 2020 at 10am (WST) (Meeting). 

The Explanatory Memorandum provides additional information on matters to be considered at the 
Meeting.  The Explanatory Memorandum and the Proxy Form form part of the Notice. 

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 as Shareholders on 
Tuesday, 23 June 2020 at 10.00am (WST). 

Terms and abbreviations used in the Notice are defined in Schedule 1. 

Agenda 

1 Resolution 1 – Ratification of prior issue of Tranche 1 Placement Shares 

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

'That, pursuant to and in accordance with Listing Rule 7.4 and for all other purposes, 
Shareholders ratify the following issues of Tranche 1 Placement Shares at $0.025 per Share: 

(a) 47,550,000 Tranche 1 Placement Shares under Listing Rule 7.1; and 

(b) 31,700,000 Tranche 1 Placement Shares under Listing Rule 7.1A, 

on the terms and conditions in the Explanatory Memorandum.' 

Voting Exclusion 

The Company will disregard any votes cast in favour of these Resolutions by or on behalf of 
any person who participated in the issue of the Tranche 1 Placement Shares, or any of their 
respective associates. 

However, this does not apply to a vote cast in favour of a Resolution by: 

(a) a person as proxy or attorney for a person who is entitled to vote on the Resolution, in 
accordance with the directions given to the proxy or attorney to vote on the Resolution 
in that way; or 

(b) the Chair of the Meeting as proxy or attorney for a person who is entitled to vote on 
the Resolution, in accordance with a direction given to the Chair to vote on the 
Resolution as the Chair decides; or 
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(c) a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on 
behalf of a beneficiary provided the following conditions are met: 

(i) the beneficiary provides written confirmation to the holder that the beneficiary 
is not excluded from voting, and is not an associate of a person excluded from 
voting, on the Resolution; and 

(ii) the holder votes on the Resolution in accordance with directions given by the 
beneficiary to the holder to vote in that way. 

2 Resolution 2 – Approval to issue Tranche 2 Placement Shares 

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

'That, pursuant to and in accordance with Listing Rule 7.1 and for all other purposes, 
Shareholders approve the issue of up to 30,750,000 Shares at $0.025 each on the terms and 
conditions in the Explanatory Memorandum.' 

Voting Exclusion 

The Company will disregard any votes cast in favour of this Resolution by or on behalf of any 
person who is expected to participate in, or who will obtain a material benefit as a result of, the 
proposed issue (except a benefit solely by reason of being a Shareholder) or any of their 
respective associates. 

However, this does not apply to a vote cast in favour of a Resolution by: 

(a) a person as proxy or attorney for a person who is entitled to vote on the Resolution, in 
accordance with the directions given to the proxy or attorney to vote on the Resolution 
in that way; or 

(b) the Chair of the Meeting as proxy or attorney for a person who is entitled to vote on 
the Resolution, in accordance with a direction given to the Chair to vote on the 
Resolution as the Chair decides; or 

(c) a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on 
behalf of a beneficiary provided the following conditions are met: 

(i) the beneficiary provides written confirmation to the holder that the beneficiary 
is not excluded from voting, and is not an associate of a person excluded from 
voting, on the Resolution; and 

(ii) the holder votes on the Resolution in accordance with directions given by the 
beneficiary to the holder to vote in that way. 

3 Resolution 3 – Approval to issue Consultant Options 

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

'That, pursuant to and in accordance with Listing Rule 7.1 and for all other purposes, 
Shareholders approve the issue of up to: 
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(a) 2,000,000 Options to Mr Damien Keys (or his nominees); and 

(b) 2,000,000 Options to Mr Paull Parker (or his nominees), 

on the terms and conditions in the Explanatory Memorandum.' 

Voting Exclusion 

The Company will disregard any votes cast in favour of these Resolutions by or on behalf of 
Mr Damien Keys and Mr Paull Parker (and their respective nominees) and any person who will 
obtain a material benefit as a result of, the proposed issue (except a benefit solely by reason 
of being a Shareholder), or any of their respective associates. 

However, this does not apply to a vote cast in favour of a Resolution by: 

(a) a person as proxy or attorney for a person who is entitled to vote on the Resolution, in 
accordance with the directions given to the proxy or attorney to vote on the Resolution 
in that way; or 

(b) the Chair of the Meeting as proxy or attorney for a person who is entitled to vote on 
the Resolution, in accordance with a direction given to the Chair to vote on the 
Resolution as the Chair decides; or 

(c) a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on 
behalf of a beneficiary provided the following conditions are met: 

(i) the beneficiary provides written confirmation to the holder that the beneficiary 
is not excluded from voting, and is not an associate of a person excluded from 
voting, on the Resolution; and 

(ii) the holder votes on the Resolution in accordance with directions given by the 
beneficiary to the holder to vote in that way. 

4 Resolution 4 – Approval of change of Company name 

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

'That, pursuant to and in accordance with section 157 of the Corporations Act and for all other 
purposes, approval is given for the name of the Company to be changed to "Wildcat 
Resources Limited" with effect from the date that ASIC alters the details of the Company's 
registration.' 

 
 
BY ORDER OF THE BOARD 
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Zane Lewis 
Company Secretary 
Fraser Range Metals Group Ltd 
Dated: 27 May 2020 



 

 Page 6 

Doc ID 733434923/v8 

Fraser Range Metals Group Limited 
ACN 098 236 938 

(Company) 

Explanatory Memorandum 

1. Introduction 

The Explanatory Memorandum has been prepared for the information of Shareholders in 
connection with the business to be conducted at the Meeting to be held at the offices of 
SmallCap Corporate, at Suite 1, 295 Rokeby Road Subiaco, Western Australia on Thursday, 
25 June 2020 at 10am (WST) and via teleconference. 

The Explanatory Memorandum forms part of the Notice which should be read in its entirety.  
The Explanatory Memorandum contains the terms and conditions on which the Resolutions 
will be voted. 

The Explanatory Memorandum includes the following information to assist Shareholders in 
deciding how to vote on the Resolutions: 

Section 2 Action to be taken by Shareholders 

Section 3 Resolution 1 – Ratification of prior issue of Tranche 1 Placement Shares 

Section 4 Resolution 2 – Approval to issue Tranche 2 Placement Shares 

Section 5 Resolution 3 – Approval to issue Consultant Options 

Section 6 Resolution 4 – Approval of change of Company name 

Schedule 1 Definitions 

Schedule 2 Terms and Conditions of the Consultant Options 

A Proxy Form is located at the end of the Explanatory Memorandum. 

2. Action to be taken by Shareholders 

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

2.1 No voting in person 

Given the current COVID-19 circumstances and in the interests of public health and safety of 
our Shareholders, the Company is not able to allow Shareholders to physically attend the 
Meeting. Please refer to the information below on how Shareholders can participate in the 
Meeting. 
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2.2 Voting by proxy 

All voting will be conducted by poll using proxy instructions received in advance of the 
Meeting. The poll will be conducted based on votes submitted by proxy and at the 
Meeting by Shareholders who have indicated that they intend to vote at the Meeting in 
accordance with the instructions set out below.  

The Directors instruct all Shareholders who would like to have their vote counted to either: 

(a) vote by lodging a proxy form prior to Tuesday, 23 June  2020 at 10.00am (AWST) 
(Proxy Cut-Off Time) (recommended);  

(b) Shareholders who wish to participate and vote at the Meeting should contact the 
Company at info@frmetals.com.au or by phone at (08) 6555 2950 prior to 5.00pm 
(AWST) on  Friday, 19 June 2020, at which point the Company will email you a 
personalised poll form for the purpose of voting on a poll at the Meeting. 

How Shareholders can participate: 

(a) Shareholders are strongly urged to appoint the Chair as their proxy. Shareholders can 
complete the Proxy Form to provide specific instructions on how a Shareholder’s vote 
is to be cast on each item of business, and the Chair must follow your instructions. 
Lodgement instructions (which include the ability to lodge proxies online) are set out in 
the Proxy Form attached to the Notice. If a person other than the Chair is appointed as 
proxy, the proxy will revert to the Chair in the absence of the appointed proxy holder’s 
attendance at the Meeting. 

(b) Shareholders who intend to participate and vote on a poll at the Meeting must contact 
the Company at  info@frmetals.com.auor by phone at (08) 6555 2950 to notify the 
Company that you intend to participate and vote on a poll at the Meeting by emailing 
the Company a poll form. You will also need to register and access the Shareholder 
Meeting by teleconference to follow the meeting and timing of the poll (see below). 
After giving notice and following the Proxy Cut-Off Time, the Company will send you a 
personalised poll form. The personalised poll form must be completed and returned to 
the Company after the poll has been called and prior to the close of polling. During the 
Meeting, the Chair will notify you when and how you are able to complete and return 
the personalised poll form. The results of the Meeting will then be announced on the 
ASX in accordance with the Listing Rules.  

(c) Shareholders who have completed a proxy form but have not notified the Company 
that you intend to participate and vote on a poll at the Meeting will have an opportunity 
to participate in the meeting through the videoconference teleconference facility 
described below. In this circumstance, the person you have appointed as proxy will 
cast your vote on your behalf. Shareholders are encouraged to complete a Proxy 
Form to provide specific instructions to the Chair on how the Shareholder's vote is to 
be exercised on each item of business.  The Chair must follow your instructions.  
Shareholders will not be permitted to appoint any other person as their proxy for the 
purposes of the Meeting.  

2.3 Chair's voting intentions 

The Chair intends to exercise all available proxies in favour of all Resolutions, unless the 
Shareholder has expressly indicated a different voting intention. 

mailto:info@frmetals.com.au
mailto:info@frmetals.com.au
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2.4 Submitting questions  

Shareholders may submit questions in advance of the Meeting to the Company.  Questions 
must be submitted by emailing the Company Secretary at  info@frmetals.com.au or by lodging 
them via the Company’s website at www.frmetals.com.au/contact-us.html by Friday, 19 June 
2020.   

Shareholders will also have the opportunity to submit questions during the Meeting in respect 
to the formal items of business.  In order to ask a question during the Meeting, please follow 
the instructions from the Chair. 

The Chair will attempt to respond to the questions during the Meeting.  The Chair will request 
prior to a Shareholder asking a question that they identify themselves (including the entity 
name of their shareholding and the number of Shares they hold). 

2.5 Remote attendance via teleconference 

The Meeting will be accessible to all Shareholders via a teleconference, which will allow 
Shareholders to listen to the Meeting and ask questions in relation to the business of the 
Meeting.   

Shareholders who wish to participate in the Meeting can do so by requesting the 
teleconference details from the Company. To request the teleconference details, Shareholders 
should email the Company Secretary at  info@frmetals.com.au by Friday, 19 June 2020 

 Further details on how to dial in to the videoconference will also be available on the 
Company’s website.  

mailto:info@frmetals.com.au
http://www.frmetals.com.au/contact-us.html
mailto:info@frmetals.com.au
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3. Resolution 1 – Ratification of prior issue of Tranche 1 Placement Shares 

3.1 General 

On 8 May 2020, the Company announced that it had received binding commitments for a 
placement to raise approximately $2.75 million before costs (Placement) by the issue of 
Shares at $0.025 each (Shares) to sophisticated and professional investors (Placement 
Participants). 

On 14 May 2020 the Company issued a total of 79,250,000 Shares to Placement Participants 
using the Company's placement capacity under Listing Rules 7.1 and 7.1A to raise 
$1.9 million (before costs) (Tranche 1 Placement Shares). 

Resolution 1 seeks the approval of Shareholders pursuant to Listing Rule 7.4 to ratify the 
issue of the Tranche 1 Placement Shares. 

Each of the resolutions which form part of Resolution 1 is an ordinary resolution. 

The Board recommends that Shareholders vote in favour of each of the resolutions which form 
part of Resolution 1. 

3.2 Listing Rules 7.1, 7.1A and 7.4 

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. 

Listing Rule 7.1A provides that an eligible entity may seek shareholder approval at its annual 
general meeting to allow it to issue Equity Securities comprising up to 10% of its issued 
capital.  The Company obtained this approval at its annual general meeting held on 
29 November 2019. 

The issue does not fit within any of the exceptions, and as it has not yet been approved by the 
Company's Shareholders, it effectively uses up part of the 15% and 10% limit in Listing Rules 
7.1 and 7.1A respectively, reducing the Company's capacity to issue further Equity Securities 
without Shareholder approval under Listing Rules 7.1 and 7.1A for the 12 month period 
following the issue date. 

Listing Rule 7.4 allows the Shareholders of a listed company to approve an issue of Equity 
Securities after it has been made or agreed to be made. If they do, the issue is taken to have 
been approved under Listing Rule 7.1 and so does not reduce the Company's capacity to 
issue further Equity Securities without Shareholder approval under that rule.  

The Company wishes to retain as much flexibility as possible to issue additional Equity 
Securities into the future without having to obtain Shareholder approval for such issues under 
Listing Rule 7.1. 

If each of the resolutions which form part of Resolution 1 are passed, the issue will be 
excluded in calculating the Company's 15% and 10% limit in Listing Rules 7.1 and 
7.1A effectively increasing the number of Equity Securities it can issue without Shareholder 
approval over the 12 month period following the issue date. 
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If each of the resolutions which form part of Resolution 1 are not passed, the issue will be 
included in calculating the Company's 15% limit in Listing Rule 7.1, effectively decreasing the 
number of Equity Securities it can issue without Shareholder approval over the 12 month 
period following the issue date and the Company will not be able to access the additional 
10% capacity to issue Equity Securities without Shareholder approval provided for in Listing 
Rule 7.1A. 

3.3 Specific information required by Listing Rule 7.5 

Pursuant to and in accordance with Listing Rule 7.5, the following information is provided in 
relation to the ratification of the issue of the Tranche 1 Placement Shares: 

(a) a total of 79,250,000 Tranche 1 Placement Shares were issued on 14 May 2020 as 
follows: 

(i) 47,550,000 Tranche 1 Placement Shares were issued within the 15% annual 
limit permitted under Listing Rule 7.1, without the need for Shareholder 
approval; and 

(ii) 31,700,000 Tranche 1 Placement Shares were issued within the 10% limit 
permitted under Listing Rule 7.1A, without the need for Shareholder approval; 

(b) the Tranche 1 Placement Shares were issued at $0.025 per Share; 

(c) the Tranche 1 Placement Shares issued were fully paid ordinary shares in the capital 
of the Company and rank equally in all respects with the Company's existing Shares 
on issue; 

(d) the Tranche 1 Placement Shares were issued to Placement Participants, none of 
whom is a related party of the Company. The Placement Participants were introduced 
by Canaccord Genuity (Australia) Limited or were prospective investors already known 
to the Board. Of the Placement Participants who acquired 1% of more of the Shares, 
no investors are considered as a "material investor" for the purposes of ASX Guidance 
Note 21, paragraph 7.2. Canaccord Genuity (Australia) Limited acted as Lead 
Manager to the Placement;  

(e) the proceeds from the issue of the Tranche 1 Placement Shares are intended to be 
used towards the upcoming substantial soil sampling program and 2000m+ diamond 
drilling campaign at the Mt Adrah gold project. The Company will also embark on 
getting a better understanding of its strategic land position in the Mallina Gold 
Province. The funds will also be used for general work capital requirements; and 

(f) a voting exclusion statement is included in the Notice. 

4. Resolution 2 – Approval to issue Tranche 2 Placement Shares 

4.1 General 

The Company does not currently have sufficient placement capacity under Listing Rules 7.1 or 
7.1A to issue the remaining 30,750,000 Shares under the Placement (Tranche 2 Placement 
Shares). 



 

 Page 11 

Doc ID 733434923/v8 

Resolution 2 seeks the approval of Shareholders pursuant to Listing Rule 7.1 for the issue of 
up to 30,750,000 Tranche 2 Placement Shares to Placement Participants to raise 
approximately $768,750. 

Resolution 2 is an ordinary resolution. 

The Board recommends that Shareholders vote in favour of Resolution 2. 

4.2 Listing Rule 7.1 

A summary of Listing Rule 7.1 is contained in Section 3.2 above. 

The issue does not fall within any of these exceptions and exceeds the 15% limit in Listing 
Rule 7.1. It therefore requires the approval of the Company's Shareholders under Listing Rule 
7.1. 

The effect of Resolution 2 will be to allow the Company to issue the Tranche 2 Placement 
Shares during the period of three months after the Meeting (or a longer period, if allowed by 
ASX), without using the Company's 15% annual placement capacity under Listing Rule 7.1. 

If Resolution 2 is passed, the Company will be able to proceed and issue the 
Tranche 2 Placement Shares. In addition, the issue will be excluded from the calculation of the 
number of Equity Securities that the Company can issue without Shareholder approval under 
Listing Rule 7.1. 

If Resolution 2 is not passed, the Company will not be able to proceed to issue the 
Tranche 2 Placement Shares. 

4.3 Specific information required by Listing Rule 7.3 

Pursuant to and in accordance with Listing Rule 7.3, the following information is provided in 
relation to the proposed issue of the Tranche 2 Placement Shares: 

(a) a maximum of 30,750,000 Shares are to be issued as Tranche 2 Placement Shares; 

(b) the Tranche 2 Placement Shares will be issued no later than three months after the 
date of the Meeting (or such later date as permitted by any ASX waiver or modification 
of the Listing Rules); 

(c) the Tranche 2 Placement Shares will be issued at $0.025 per Share; 

(d) the Tranche 2 Placement Shares will be issued to Placement Participants, none of 
whom will be a related party of the Company or considered as "material investors" for 
the purposes of ASX Guidance Note 21, paragraph 7.2. Canaccord Genuity (Australia) 
Limited has been mandated to act as Lead Manager to the Placement; 

(e) the Tranche 2 Placement Shares will be issued as fully paid ordinary shares in the 
capital of the Company and will rank equally in all respects with the Company's 
existing Shares on issue; 

(f) the Company intends to use the proceeds from the issue of the Tranche 2 Placement 
Shares as set out in Section 3.3(e) above; and 

(g) it is intended that the Tranche 2 Placement Shares will be issued within 10 days of the 
date of the Meeting. If the Tranche 2 Placement Shares are not issued within 10 days 
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of the Meeting, then they will be issued within 3 months of the Meeting as per Section 
4.3(b) above; and  

(h) a voting exclusion statement is included in the Notice. 

5. Resolution 3 – Approval to issue Consultant Options 

5.1 General 

The Company has engaged Mr Damien Keys and Mr Paull Parker (Consultants) to provide 
geological consulting services to the Company.  

The Company has decided to incentivise key people important to the development prospects 
of the Company and to ensure the interests and motivations of such key persons are aligned 
with the interests and motivations of the Shareholders of the Company. As such, the Company 
has agreed to grant a total of 4,000,000 Options (Consultant Options) to the Consultants as 
follows: 

Consultant Number of Options to 
be issued 

Terms and Conditions 

Damien Keys 2,000,000 2,000,000 Options comprising of: 

(a) 500,000 unlisted Options with an 
exercise price of $0.025 expiring 
on or before 24 December 2022; 

(b) 500,000 unlisted Options with an 
exercise price of $0.05 expiring 
on or before 24 December 2022; 

(c) 500,000 unlisted Options with an 
exercise price of $0.075 expiring 
on or before 24 December 2022; 
and 

(d) 500,000 unlisted Options with an 
exercise price of $0.10 expiring 
on or before 24 December 2022. 

Paull Parker 2,000,000 2,000,000 Options comprising of: 

(a) 500,000 unlisted Options with an 
exercise price of $0.025 expiring 
on or before 24 December 2022; 

(b) 500,000 unlisted Options with an 
exercise price of $0.05 expiring 
on or before 24 December 2022; 

(c) 500,000 unlisted Options with an 
exercise price of $0.075 expiring 
on or before 24 December 2022; 
and 
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(d) 500,000 unlisted Options with an 
exercise price of $0.10 expiring 
on or before 24 December 2022. 

Total 4,000,000 - 

The Consultant Options will only be issued to the Consultants if they continue to be employed 
or engaged by the Company or one of its subsidiaries and is approved by Shareholders at this 
Meeting. The full terms and conditions of the Consultant Options are set out in Schedule 2. 

Each of the resolutions which form part of Resolution 3 seeks Shareholder approval pursuant 
to Listing Rule 7.1 for the issue of the Consultant Options to the Consultants (or their 
respective nominees). 

Resolution 3 is an ordinary resolution. 

The Board recommends that Shareholders vote in favour of each of the resolutions which form 
part of Resolution 3. 

5.2 Listing Rule 7.1 

A summary of Listing Rule 7.1 is contained in Section 3.2 above. 

The issue does not fall within any of these exceptions and exceeds the 15% limit in Listing 
Rule 7.1. It therefore requires the approval of the Company's Shareholders under Listing Rule 
7.1. 

The effect of Resolution 3 will be to allow the Company to issue the Consultant Options during 
the period of three months after the Meeting (or a longer period, if allowed by ASX), without 
using the Company's 15% annual placement capacity under Listing Rule 7.1. 

If Resolution 3 is passed, the Company will be able to proceed and issue the Consultant 
Options to the Consultants in accordance with the allocation set out in Section 5.1 above. In 
addition, the issue will be excluded from the calculation of the number of Equity Securities that 
the Company can issue without Shareholder approval under Listing Rule 7.1. 

If Resolution 3 is not passed, the Company will not be able to proceed to issue the Consultant 
Options and the Company has agreed to pay the cash equivalent of $1,000 for the Options to 
each Consultant. 

5.3 Specific information required by Listing Rule 7.3 

Pursuant to and in accordance with Listing Rule 7.3, the following information is provided in 
relation to the proposed issue of the Consultant Options: 

(a) a maximum of 4,000,000 unquoted Options are to be issued as Consultant Options as 
follows: 

(i) 2,000,000 unquoted Options to Mr Damien Keys; and 

(ii) 2,000,000 unquoted Options to Mr Paull Parker; 
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(b) the Consultant Options will be issued no later than three months after the date of the 
Meeting (or such later date as permitted by any ASX waiver or modification of the 
Listing Rules); 

(c) the Consultant Options will be issued for nil cash consideration as part consideration 
for providing geological consultant services; 

(d) the Consultant Options will be issued to the Consultants (or their respective 
nominees), none of whom is a related party of the Company and is not considered as 
"material investors" for the purposes of ASX Guidance Note 21, paragraph 7.2; 

(e) the Consultant Options will have an exercise price and expiry date as set out below 
and will otherwise be issued on the terms and conditions set out in Schedule 2: 

(i) 500,000 unlisted Options with an exercise price of $0.025 expiring on or 
before 24 December 2022; 

(ii) 500,000 unlisted Options with an exercise price of $0.05 expiring on or before 
24 December 2022; 

(iii) 500,000 unlisted Options with an exercise price of $0.075 expiring on or 
before 24 December 2022; and 

(iv) 500,000 unlisted Options with an exercise price of $0.10 expiring on or before 
24 December 2022; 

(f) no funds will be raised from the Consultant Options as they will be issued for nil cash 
consideration; and 

(g) a voting exclusion statement is included in the Notice. 

6. Resolution 4 – Approval of change of Company name 

6.1 General 

Section 157(1)(a) of the Corporations Act provides that a company may change its name if the 
company passes a special resolution adopting a new name. 

Resolution 4 seeks the approval of Shareholders for the Company to change its name to 
'Wildcat Resources Limited'. 

Resolution 4 is a special resolution and therefore requires approval of 75% of the votes cast 
by Shareholders present and eligible to vote (in person, by proxy, by attorney or, in the case of 
a corporate Shareholder, by a corporate representative). 

The Board recommends that Shareholders vote in favour of Resolution 4. 

6.2 Rationale for proposed change 

The Company was incorporated as 'Australis Aquaculture Limited' in 2004 with an initial focus 
on producing and marketing large quantities of Australian Barramundi in the United States.  In 
2009, the Company changed its name to 'AAQ Holdings Limited' following voluntary 
administration and in 2013, the Company changed its name to 'Fraser Range Metals Group 
Limited'. 
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The Board proposes the current change of name to 'Wildcat Resources Limited' to align the 
parent entity name with that of the Company's key subsidiary. 

In connection with the change of Company name, the Company's ASX code is also proposed 
to change from 'FRN' to 'WC8'. 

6.3 Effect of approval of the Resolution 

If Resolution 4 is passed the change of name will take effect when ASIC alters the details of 
the Company's registration. 
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Schedule 1 Definitions 

In the Notice, words importing the singular include the plural and vice versa. 

$ or A$ means Australian Dollars. 

ASX means the ASX Limited (ABN 98 008 624 691) and, where the context 
permits, the Australian Securities Exchange operated by ASX Limited. 

Board means the board of Directors. 

Chair means the person appointed to chair the Meeting of the Company 
convened by the Notice. 

Company means Fraser Range Metals Group Limited ACN 098 236 938. 

Consultant Options means up to 2,000,000 unquoted Options issued to each Consultant on 
the terms and conditions set out in Schedule 2 which are the subject of 
the resolutions which form part of Resolution 3. 

Consultants means Mr Damien Keys and Mr Paull Parker. 

Corporations Act means the Corporations Act 2001 (Cth). 

Director means a director of the Company. 

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

Explanatory 
Memorandum 

means the explanatory memorandum which forms part of the Notice. 

Listing Rules means the listing rules of ASX. 

Meeting has the meaning given in the introductory paragraph of the Notice. 

Notice means this notice of general meeting. 

Option means an option to acquire a Share. 

Placement has the meaning given in Section 3.1. 

Placement Participants means the sophisticated and professional investors, introduced to the 
Company by Canaccord Genuity (Australia) Limited, acting as lead 
manager, who participated in the Placement. 

Tranche 1 Placement 
Shares 

means the Shares issued on 14 May 2020 to the Placement Participants 
under the Placement, which are the subject of the resolutions which 
form part of Resolution 1. 

Tranche 2 Placement 
Shares 

means up to 30,750,000 Shares to be issued at $0.025 each to the 
Placement Participants under the Placement, which are the subject of 
Resolution 2. 
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Proxy Form means the proxy form attached to the Notice. 

Resolution means a resolution referred to in the Notice. 

Schedule means a schedule to the Notice. 

Section means a section of the Explanatory Memorandum. 

Securities means any Equity Securities of the Company (including Shares, Options 
and/or Performance Rights). 

Share means a fully paid ordinary share in the capital of the Company. 

Shareholder means the holder of a Share. 

Trading Day has the meaning given in the Listing Rules. 

VWAP means volume weighted average market price. 

WST means Western Standard Time being the time in Perth, Western 
Australia. 
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Schedule 2 Terms and Conditions of the Consultant Options 

For the purpose of these terms and conditions: 

ASX means ASX Limited ACN 008 624 691 or, as the context 
permits, the securities exchange operated by that entity. 

Board means the board of directors of the Company. 

Company means Fraser Range Metals Group Limited ACN 098 236 938. 

Corporations Act means the Corporations Act 2001 (Cth). 

Holder means a holder of an Option. 

Listing Rules means the Listing Rules of the ASX. 

Options means an Option issued on these terms and conditions. 

Share means a fully paid ordinary share in the Company. 

VWAP means volume weighted average price. 

1. Entitlement 

Each Incentive Option (Option) entitles the holder to subscribe for one fully paid ordinary 
share in the capital of the Company (Share) upon the exercise of each Option. 

2. Exercise price 

The exercise price of each Option is as follows (Exercise Price): 

Class Exercise Price 

Options $0.025 

Options $0.05 

Options $0.075 

Options $0.10 

3. Expiry Date 

The Options will expire on 24 December 2022 (Expiry Date). 

4. Exercise period 

The Options are exercisable at any time prior to the Expiry Date. 
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5. Lapse Date 

An Option will lapse on that date (Lapse Date) which is the earlier to occur of: 

(a) the Company undergoes a Change of Control or a winding up resolution or order is 
made; and 

(b) the Expiry Date referred to in item 3 above. 

For the purpose of this item 5, 'Change of Control' means: 

(a) a bona fide Takeover Bid (as defined in the Corporations Act) is declared 
unconditional and the bidder has acquired a Relevant Interest (as defined in the 
Corporations Act) in at least 50.1% of the Company's issued Shares; 

(b) a court approves, under Section 411(4)(b) of the Corporations Act, a proposed 
compromise or arrangement for the purposes of, or in connection with, a scheme for 
the reconstruction of the Company or its amalgamation with any other company or 
companies; or 

(c) in any other case, a person obtains Voting Power (as defined in Section 9 of the 
Corporations Act) in the Company which the Board (which for the avoidance of doubt 
will comprise those Directors immediately prior to the person acquiring that Voting 
Power) determines, acting in good faith and in accordance with their fiduciary duties, 
is sufficient to control the composition of the Board. 

6. Notice of exercise 

The Options may be exercised by notice in writing to the Company (Notice of Exercise) and 
either payment of the Exercise Price for each Option being exercised, or an election to use the 
Cashless Exercise Facility (as defined below) in respect of each Option being exercised.  Any 
Notice of Exercise of an Option received by the Company will be deemed to be a notice of the 
exercise of that Option as at the date of receipt. 

7. Cashless Exercise Facility 

(a) The holder may, subject to item 7(c) below, elect to pay the Exercise Price for an 
Option by setting off the exercise price against the number of Shares which they are 
entitled to receive upon exercise (Cashless Exercise Facility).  By using the 
Cashless Exercise Facility, the holder will receive Shares to the value of the surplus 
after the Exercise Price has been set off. 

(b) If the holder elects to use the Cashless Exercise Facility, the holder will only be issued 
that number of Shares (rounded down to the nearest whole number) as are equal in 
value to the difference between the total Exercise Price otherwise payable for the 
Options on the Options being exercised and the then market value of the Shares at 
the time of exercise (determined as the volume weighted average of the prices at 
which Shares were traded on the ASX during the one week period immediately 
preceding the exercise date) calculated in accordance with the following formula: 

𝑆𝑆 = 𝑂𝑂 𝑥𝑥 
(𝑀𝑀𝑆𝑆𝑀𝑀 − 𝐸𝐸𝑀𝑀)

𝑀𝑀𝑆𝑆𝑀𝑀
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Where: 

S = Number of Shares to be issued on exercise of the Options. 

O = Number of Options. 

MSP = Market value of the Shares (calculated using the volume weighted average 
prices at which Shares were traded on the ASX over the one week period immediately 
preceding the exercise date). 

(c) If the difference between the total Exercise Price otherwise payable for the Options on 
the Options being exercised and the then market value of the Shares at the time of 
exercise (calculated in accordance with item 7(b)) is zero or negative, then the holder 
will not be entitled to use the Cashless Exercise Facility. 

8. Shares issued on exercise 

Shares issued on exercise of the Options will rank equally with the then issued fully paid 
ordinary shares of the Company. 

9. Options not quoted 

The Company will not apply to ASX for quotation of the Options. 

10. Quotation of Shares on exercise 

Application will be made by the Company to ASX for official quotation of the Shares issued 
upon the exercise of the Options. 

11. Timing of issue of Shares 

After an Option is validly exercised, the Company must, within 15 Business Days of the notice 
of exercise and receipt of cleared funds equal to the sum payable on the exercise of the 
Option, issue the Shares and do all such acts, matters and things to obtain the grant of official 
quotation of the Shares on ASX no later than 5 Business Days after issuing the Shares. 

12. Participation in new issues 

There are no participation rights or entitlements inherent in the Options and the holder will not 
be entitled to participate in new issues of capital offered to Shareholders during the currency 
of the Options without exercising the Options.  However, the Company will give the holder 
notice of the proposed issue prior to the date for determining entitlements to participate in any 
such issue. 

13. Adjustment for bonus issues of Shares 

If the Company makes a bonus issue of Shares or other securities to existing Shareholders 
(other than an issue in lieu or in satisfaction of dividends or by way of dividend reinvestment): 

(a) the number of securities which must be issued on the exercise of an Option will be 
increased by the number of securities which the Option holder would have received if 
the Option holder had exercised the Option before the record date for the bonus issue; 
and 

(b) no change will be made to the Exercise Price. 
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14. Adjustment for rights issues 

If the Company makes an issue of Shares pro rata to existing Shareholders there will be no 
adjustment to the Exercise Price or the number of Shares which must be issued on the 
exercise of the Options. 

15. Adjustments for reorganisation 

If there is any reorganisation of the issued share capital of the Company, the rights of the 
Option holder may be varied to comply with the Listing Rules which apply to the reorganisation 
at the time of the reorganisation. 

16. Options not transferable 

The Options are not transferable. 

17. Lodgement instructions 

Cheques shall be in Australian currency made payable to the Company and crossed "Not 
Negotiable".  The application for Shares on exercise of the Options with the appropriate 
remittance should be lodged at the Company's share registry. 
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DUE TO THE ONGOING COVID-19 PANDEMIC, SHAREHOLDERS WILL NOT BE ABLE TO ATTEND THE 
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	(a) a person as proxy or attorney for a person who is entitled to vote on the Resolution, in accordance with the directions given to the proxy or attorney to vote on the Resolution in that way; or
	(b) the Chair of the Meeting as proxy or attorney for a person who is entitled to vote on the Resolution, in accordance with a direction given to the Chair to vote on the Resolution as the Chair decides; or
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	(ii) the holder votes on the Resolution in accordance with directions given by the beneficiary to the holder to vote in that way.
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	(i) the beneficiary provides written confirmation to the holder that the beneficiary is not excluded from voting, and is not an associate of a person excluded from voting, on the Resolution; and
	(ii) the holder votes on the Resolution in accordance with directions given by the beneficiary to the holder to vote in that way.

	(a) 2,000,000 Options to Mr Damien Keys (or his nominees); and
	(b) 2,000,000 Options to Mr Paull Parker (or his nominees),
	on the terms and conditions in the Explanatory Memorandum.'
	(a) a person as proxy or attorney for a person who is entitled to vote on the Resolution, in accordance with the directions given to the proxy or attorney to vote on the Resolution in that way; or
	(b) the Chair of the Meeting as proxy or attorney for a person who is entitled to vote on the Resolution, in accordance with a direction given to the Chair to vote on the Resolution as the Chair decides; or
	(c) a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a beneficiary provided the following conditions are met:
	(i) the beneficiary provides written confirmation to the holder that the beneficiary is not excluded from voting, and is not an associate of a person excluded from voting, on the Resolution; and
	(ii) the holder votes on the Resolution in accordance with directions given by the beneficiary to the holder to vote in that way.
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	4. Resolution 2 – Approval to issue Tranche 2 Placement Shares
	4.1 General
	4.2 Listing Rule 7.1
	4.3 Specific information required by Listing Rule 7.3
	(a) a maximum of 30,750,000 Shares are to be issued as Tranche 2 Placement Shares;
	(b) the Tranche 2 Placement Shares will be issued no later than three months after the date of the Meeting (or such later date as permitted by any ASX waiver or modification of the Listing Rules);
	(c) the Tranche 2 Placement Shares will be issued at $0.025 per Share;
	(d) the Tranche 2 Placement Shares will be issued to Placement Participants, none of whom will be a related party of the Company or considered as "material investors" for the purposes of ASX Guidance Note 21, paragraph 7.2. Canaccord Genuity (Australi...
	(e) the Tranche 2 Placement Shares will be issued as fully paid ordinary shares in the capital of the Company and will rank equally in all respects with the Company's existing Shares on issue;
	(f) the Company intends to use the proceeds from the issue of the Tranche 2 Placement Shares as set out in Section 3.3(e) above; and
	(g) it is intended that the Tranche 2 Placement Shares will be issued within 10 days of the date of the Meeting. If the Tranche 2 Placement Shares are not issued within 10 days of the Meeting, then they will be issued within 3 months of the Meeting as...
	(h) a voting exclusion statement is included in the Notice.


	5. Resolution 3 – Approval to issue Consultant Options
	5.1 General
	5.2 Listing Rule 7.1
	5.3 Specific information required by Listing Rule 7.3
	(a) a maximum of 4,000,000 unquoted Options are to be issued as Consultant Options as follows:
	(i) 2,000,000 unquoted Options to Mr Damien Keys; and
	(ii) 2,000,000 unquoted Options to Mr Paull Parker;

	(b) the Consultant Options will be issued no later than three months after the date of the Meeting (or such later date as permitted by any ASX waiver or modification of the Listing Rules);
	(c) the Consultant Options will be issued for nil cash consideration as part consideration for providing geological consultant services;
	(d) the Consultant Options will be issued to the Consultants (or their respective nominees), none of whom is a related party of the Company and is not considered as "material investors" for the purposes of ASX Guidance Note 21, paragraph 7.2;
	(e) the Consultant Options will have an exercise price and expiry date as set out below and will otherwise be issued on the terms and conditions set out in Schedule 2:
	(i) 500,000 unlisted Options with an exercise price of $0.025 expiring on or before 24 December 2022;
	(ii) 500,000 unlisted Options with an exercise price of $0.05 expiring on or before 24 December 2022;
	(iii) 500,000 unlisted Options with an exercise price of $0.075 expiring on or before 24 December 2022; and
	(iv) 500,000 unlisted Options with an exercise price of $0.10 expiring on or before 24 December 2022;

	(f) no funds will be raised from the Consultant Options as they will be issued for nil cash consideration; and
	(g) a voting exclusion statement is included in the Notice.


	2,000,000 Options comprising of:
	(a) 500,000 unlisted Options with an exercise price of $0.025 expiring on or before 24 December 2022;
	(b) 500,000 unlisted Options with an exercise price of $0.05 expiring on or before 24 December 2022;
	(c) 500,000 unlisted Options with an exercise price of $0.075 expiring on or before 24 December 2022; and
	(d) 500,000 unlisted Options with an exercise price of $0.10 expiring on or before 24 December 2022.
	2,000,000 Options comprising of:
	(a) 500,000 unlisted Options with an exercise price of $0.025 expiring on or before 24 December 2022;
	(b) 500,000 unlisted Options with an exercise price of $0.05 expiring on or before 24 December 2022;
	(c) 500,000 unlisted Options with an exercise price of $0.075 expiring on or before 24 December 2022; and
	(d) 500,000 unlisted Options with an exercise price of $0.10 expiring on or before 24 December 2022.
	6. Resolution 4 – Approval of change of Company name
	6.1 General
	6.2 Rationale for proposed change
	6.3 Effect of approval of the Resolution

	$ or A$
	ASX
	Board
	Chair
	Company
	Consultant Options
	Consultants
	Corporations Act
	Director
	Equity Security
	Explanatory Memorandum
	Listing Rules
	Meeting
	Notice
	Option
	Placement
	Placement Participants
	Tranche 1 Placement Shares
	Tranche 2 Placement Shares
	Proxy Form
	Resolution
	Schedule
	Section
	Securities
	Share
	Shareholder
	Trading Day
	VWAP
	WST
	ASX
	Board
	Company
	Corporations Act
	Holder
	Listing Rules
	Options
	Share
	VWAP
	1. Entitlement
	2. Exercise price
	3. Expiry Date
	4. Exercise period
	5. Lapse Date
	(a) the Company undergoes a Change of Control or a winding up resolution or order is made; and
	(b) the Expiry Date referred to in item 3 above.
	(a) a bona fide Takeover Bid (as defined in the Corporations Act) is declared unconditional and the bidder has acquired a Relevant Interest (as defined in the Corporations Act) in at least 50.1% of the Company's issued Shares;
	(b) a court approves, under Section 411(4)(b) of the Corporations Act, a proposed compromise or arrangement for the purposes of, or in connection with, a scheme for the reconstruction of the Company or its amalgamation with any other company or compan...
	(c) in any other case, a person obtains Voting Power (as defined in Section 9 of the Corporations Act) in the Company which the Board (which for the avoidance of doubt will comprise those Directors immediately prior to the person acquiring that Voting...

	6. Notice of exercise
	7. Cashless Exercise Facility
	(a) The holder may, subject to item 7(c) below, elect to pay the Exercise Price for an Option by setting off the exercise price against the number of Shares which they are entitled to receive upon exercise (Cashless Exercise Facility).  By using the C...
	(b) If the holder elects to use the Cashless Exercise Facility, the holder will only be issued that number of Shares (rounded down to the nearest whole number) as are equal in value to the difference between the total Exercise Price otherwise payable ...
	(c) If the difference between the total Exercise Price otherwise payable for the Options on the Options being exercised and the then market value of the Shares at the time of exercise (calculated in accordance with item 7(b)) is zero or negative, then...

	8. Shares issued on exercise
	9. Options not quoted
	10. Quotation of Shares on exercise
	11. Timing of issue of Shares
	12. Participation in new issues
	13. Adjustment for bonus issues of Shares
	(a) the number of securities which must be issued on the exercise of an Option will be increased by the number of securities which the Option holder would have received if the Option holder had exercised the Option before the record date for the bonus...
	(b) no change will be made to the Exercise Price.

	14. Adjustment for rights issues
	15. Adjustments for reorganisation
	16. Options not transferable
	17. Lodgement instructions

	FRN 202006 GM Proxy Form 20200518_CLEAN

