FREMONT PETROLEUM CORPORATION LTD
ACN 114 198 471

NOTICE OF ANNUAL GENERAL MEETING

Notice is given that the Meeting will be held at:

TIME: 12:00 pm Sydney Time
DATE: 29 January 2021
PLACE: Level 3, Suite 302

17 Castlereagh Street Sydney NSW 2000

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 7:00 pm Sydney Time on 27 January 2021.



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 2020 together with the declaration of the Directors,
the Directors’ report, the Remuneration Report and the auditor’s report.

2. RESOLUTION 1 - ADOPTION OF REMUNERATION REPORT

To consider and, if thought fit, fo 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 contfained in the Company’s annual financial report for the
financial year ended 30 June 2020.”

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

Voting Exclusion Statement:
The Company will disregard any votes cast in favour of the resolution (in any capacity) by
or on behalf of:

(a) a member of the Key Management Personnel, details of whose remuneration are
included in the Remuneration Report; or

(b) a Closely Related Party or associate of such a member.

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

(a) a person as proxy or attorney for a person who is entitled to vote on the resolution,

in accordance with directions given to the proxy or aftorney to vote on the
resolutfion 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 2 - ELECTION OF DIRECTOR - THOMAS PETER CROWN

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

“That, for the purpose of clause 14.4 of the Constitution, ASX Listing Rule 14.4
and for all other purposes, Mr Thomas Peter Crown, a Director, retires by
rotation, and being eligible, is re-elected as a Director.”
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RESOLUTION 3 - ELECTION OF DIRECTOR - STUART MIDDLETON

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

“That, for the purpose of clause 14.2 of the Constitution, ASX Listing Rule 14.4
and for all other purposes, Mr Stuart Middleton, a Director, retires by rotation,
and being eligible, is re-elected as a Director.”

RESOLUTION 4 - APPROVAL OF 10% PLACEMENT CAPACITY

To consider and, if thought fit, to pass 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 Company to issue up to that number of Equity
Securities equal to 10% of the issued capital of the Company at the time of
issue, calculated in accordance with the formula prescribed in ASX Listing
Rule 7.1A.2 and otherwise on the terms and conditions set out in the
Explanatory Statement.”

Voting Exclusion: The Company will disregard any votes cast by:

(a)

(b)
However,

(a)

(o)

(c)

if at the time the approval is sought the entity is proposing to make an issue of equity
securities under rule 7.1A.2 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 holder of ordinary securities in the entity), or

an associate of that person or those persons.
this does not apply o a vote cast in favour of this Resolution by:

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

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

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.

Dated: 17 December 2020

By order of the Board

Robert Lees

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.

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 two (2) or more votes may appoint two (2) proxies

and may specify the proportion or number of votes each proxy is appointed to exercise.
If the member appoints two (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:
. 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 2 9299 9580




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.

1.

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 2020 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.fremontpetroleum.com.

2.1

2.2

RESOLUTION 1 — ADOPTION OF REMUNERATION REPORT
General

The Corporations Actrequires 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 calling
of another meeting of shareholders to consider the appointment of directors of
the company (Spill Resolution) if, af 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
(asincludedin the company’s annual financial report for the most recent financial
year) was approved, other than the managing director of the company, will
cease o hold office immediately before the end of the Spill Meeting but may
stand for re-election at the Spill Meeting.

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.
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23 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. RESOLUTION 2 - ELECTION OF DIRECTOR - THOMAS PETER CROWN

3.1 General
ASX Listing Rule 14.4 and clause 14.4 of the Constitution provide that, directors
may at any time appoint a person to be a director. Any Director so appointed
holds office only until the next following annual general meeting and is then
eligible for re-election but shall not be taken into account in determining the
Directors who are to retire by rotation (if any) at that meeting.
Mr Crown was appointed on 5 December 2019, retires by rotation and seeks re-
election.

3.2 Qualifications and other material directorships
Mr Crown joined the Board in December 2019 assuming to the role of non-
executive Chairman.
Mr Crown brings considerable experience and skills to the Company through over
20 years in investment markets, ranging from private (venture capital, private
equity) through to public markets. Peter has extensive experience in developing
and expanding businesses, with particular focus on project financing and asset
development, in a broad range of industries.
Mr Crown has no other current or former listed directorships.

3.3 Independence
If re-elected the Board does not consider that Peter Crown will be an independent
Director.

3.4 Board recommendation
The Board supports the election of Thomas Peter Crown and recommends that
Shareholders vote in favour of Resolution 2.

4, RESOLUTION 3 — RE-ELECTION OF DIRECTOR - STUART MIDDLETON

4.1 General

ASX Listing Rule 14.4 and clause 14.2 of the Constitution provide that, at the
Company's annual general meeting in every year, one-third of the Directors for
the time being, or, if their number is not a multiple of 3, then the number nearest
one-third (rounded upwards in case of doubt), shall retire from office, provided
always that no Director except a Managing Director shall hold office for a period
in excess of 3 years, or until the third annual general meeting following his or her
appointment, whichever is the longer, without submitting himself for re-election.

Mr Middleton was appointed on 15 April 2015, and last re-elected on 24
November 2017, retires by rotation and seeks re-election.




4.2

4.3

4.4

Qualifications and other material directorships

Mr Middleton joined the Board in April 2015 assuming to the role of non-executive
Director.

Mr Middleton at the time of his appointment had recently returned to Australia
from a 10-year assignment in China as the Group Executive for TDS, Banpu Plc,
Asian Energy Company with assignments in China, Mongolia, Indonesia, Australia
and Thailand. Mr Middleton has also worked in the USA, Indonesia and Columbia.
During his time in China he was highly involved with oil and gas, in both
conventional and unconventional drilling for CBM and oil/gas; he advised both
government and a major Asian Energy group relating to Asian American Gas
Company, extensive JV vertical and mulfi-lateral directional wells as well as
technology transfer from oil/gas to underground degas directional drilling and
degas to mitigate dangerous outburst challenges.

Austfralion by background, Mr Middleton has a Bachelor’'s Degree in Mining
Engineering and a Master's Commerce degree with double majors in Finance
and Technology Management from The University of Sydney. He is a chartered
professional engineer. Mr Middleton was the general manager of the Baal Bone
operation in Lithgow, Australia and served on the Oakbridge board in Sydney and
the Queensland North Goonyella Pty. Ltd board in Mackay.

Mr Middleton also has a strong background in strategic planning and financial
strategy. In addition, he has been engaged as a “Specialist Expert” for major
companies and has prepared, or had input into, many Due Diligence and
Valuation reports. A particular strength being acutely tuned to operations,
technical and developing the underlying fundamental value of resources with 37
years of hands-on planning, operating / improvement and management
experience.

Mr Middleton has no other current or former listed directorships.
Independence

If re-elected the Board considers that Stuart Middleton will be an independent
Director.

Board recommendation

The Board supports the election of Stuart Middleton and recommends that
Shareholders vote in favour of Resolution 3.

5.1

RESOLUTION 4 - APPROVAL OF 10% PLACEMENT CAPACITY
General

ASX Listing Rule 7.1A provides that an Eligible Enfity (as defined below) may seek
shareholder approval by special resolution passed at an annual general meeting
to have the capacity to issue up to that number of Equity Securities equal to 10%
of its issued capital (10% Placement Capacity) without using that entity’s existing
15% annual placement capacity granted under ASX Listing Rule 7.1.

An Eligible Enfity is one that, as at the date of the relevant annual general
meeting:




5.2

(Q) is not included in the S&P/ASX 300 Index; and

(b) has a maximum market capitalisation (excluding restricted securities and
securities quoted on a deferred seftlement basis) of $300,000,000.

As at the date of this Notice, the Company is an Eligible Entity as it is not included
in the S&P/ASX 300 Index and has a current market capitalisation of $12,225,539
(based on the number of Shares on issue and the closing price of Shares on the
ASX on 30 November 2020 and excluding any restricted securities that may be on
issue).

An Equity Security is a share, a unit in a frust, a right to a share or unit in a trust or
option, an option over an issued or unissued security, a convertible security, or,
any security that ASX decides to classify as an equity security.

Any Equity Securities issued under the 10% Placement Capacity must be in the
same class as an existing class of quoted Equity Securities.

As at the date of this Notice, the Company currently has one class of quoted
Equity Securities on issue, being the Shares (ASX Code: FPL). It also has three
classes of unlisted Options (ASX Code: FPLAB) exercisable at $0.045 each on or
before 15 July 2021, (ASX Code: FPLAD) exercisable at $0.003 each on or before
30 September 2021 and (ASX Code: FPLAE) exercisable at $0.003 each on or
before 30 November 2021.

If Shareholders approve Resolution 4, the number of Equity Securities the
Company may issue under the 10% Placement Capacity will be determined in
accordance with the formula prescribed in ASX Listing Rule 7.1A.2. The Company
will be able to issue up to the combined 25% limit in Listing Rule 7.1 and 7.1A
without further Shareholder approval.

If Resolution 4 is not passed, the Company will not be able to access the additional
10% capacity to issue Equity Securities without Shareholder approval under Listing
Rule 7.1A and willremain subject to the 15% limit on issuing Equity Securities without
Shareholder approval set out in Listing Rule 7.1.

Resolution 4 is 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 4 for it to be passed.

Technical information required by ASX Listing Rule 7.1A

Pursuant to and in accordance with ASX Listing Rule 7.3A, the information below
is provided in relation to this Resolution 4:

(a) Minimum Price

The minimum price at which the Equity Securities may be issued is 75% of
the volume weighted average price of Equity Securities in that class,
calculated over the 15 ASX trading days on which frades in that class
were recorded immediately before:

(i) 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
Equity Securities; or




(c)

(ii) if the Equity Securities are not issued within 10 ASX trading days of
the date in Section 5.2(a)(i), the date on which the Equity
Securities are issued.

Date of Issue

The Equity Securities may be issued under the 10% Placement Capacity
commencing on the date of the Meeting and expiring on the first to
occur of the following:

(i) 12 months after the date of this Meeting; and

(ii) the date of approval by Shareholders of any fransaction 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) (after which date, an approval
under Listing Rule 7.1A ceases to be valid),

(10% Placement Capacity Period).
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.

If Resolution 4 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 the dilution of existing Shareholders calculated in
accordance with the formula outlined in ASX Listing Rule 7.1A(2), on the
basis of the market price of Shares and the number of Equity Securities on
issue as at 4 November 2020.

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
the 10% Placement Capacity.

Shares on .
Issue (Variable | Issve  Price $0.0015 $0.003 $0.006

‘A’ in ASX (=il 50% decrease Issue Price 50% increase

Listing Rule in Issue Price in Issue Price
7.1A2)

4,075,179,521 Shares issved 407,517,919
- 10% voting
dilution

407,517,919 | 407,517,919

(Current Shares Shares Shares

Variable A)

Funds raised $611,277 $1.222,554 | $2,445,108

6,112,768,782 | Shares issued 611,276,878 | 411,276,878 | 611,276,878

- 10% voting Shares Shares Shares

(50% increase dilution

in Variable A)




Shares on .
Issue (Variable | Issve  Price $0.0015 $0.003 $0.006

‘A’ in ASX (per Share)

50% decrease Issue Price 50% increase

Listing Rule in Issue Price in Issue Price
7.1A2)

Funds raised $916,915 $1,833,831 $3,667,661

8,150,358,376 | Shares issued
- 10% voting 815,035,838 | 815,035,838 | 815,035,838

_(100% | Giution Shares Shares Shares
increase in
Variable A)

Funds raised $1,222,554 $2,445,108 $4,890,215

*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 scrip issued under a takeover offer) or that are issued with
Shareholder approval under Listing Rule 7.1.

The table above uses the following assumptions:

1. There are currently 4,075,179,188 existing Shares as at the date of this Notice of

Meeting.

2. The issue price set out above is the closing price of the Shares on the ASX on 2
November 2020.

3. The Company issues the maximum possible number of Equity Securities under

the 10% Placement Capacity.

4. 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.

5. The issue of Equity Securities under the 10% Placement Capacity consists only
of Shares. It is assumed that no Options are exercised into Shares before the
date of issue of the Equity Securities. If the issue of Equity Securities includes
quoted Options, it is assumed that those quoted Options are exercised into
Shares for the purpose of calculating the voting dilution effect on existing
Shareholders.

6. The calculations above do not show the dilution that any one particular
Shareholder will be subject to. All Shareholders should consider the dilution
caused to their own shareholding depending on their specific circumstances.

7. This table does noft set out any dilution pursuant to approvals under ASX Listing
Rule 7.1 unless otherwise disclosed.

8. The 10% voting dilution reflects the aggregate percentage dilution against
Variable A at the time of issue. This is why the voting dilution is shown in each
example as 10%.

9. The table does not show an example of dilution that may be caused to a
particular Shareholder by reason of placements under the 10% Placement
Capacity, based on that Shareholder’s holding at the date of the Meeting.

Shareholders should note that there is a risk that:

(i) the market price for the Company’s Shares may be significantly
lower on the issue date than on the date of the Meeting; and

(ii) 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.




(d)

(e)

(f)

(9)

Purpose of Issue under 10% Placement Capacity

The Company may only issue Equity Securities under the 10% Placement
Capacity as cash consideration in which case the Company intends to
use funds raised for exploration and development of its existing projects,
including without limitation drilling of oil wells, and general working
capital.

The Company will comply with the disclosure obligations under ASX Listing
Rules 7.1A(4) upon issue of any Equity Securities.

Compliance with ASX Listing Rules 7.1A.4

When the Company issues Equity Securities pursuant to the 10%
Placement Capacity, it must give to ASX a list of the recipients of the
Equity Securities and the number of Equity Securities issued to each (not
for release to the market), in accordance with Listing Rule 7.1A.4.

Allocation policy under the 10% Placement Capacity

The recipients of the Equity Securities to be issued under the 10%
Placement Capacity have not yet been determined. However, the
recipients of Equity Securities could consist of current Shareholders or new
investors (or both), none of whom will be related parties of the Company.

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

(i) the purpose of the issue;
(ii) 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;

(iii) the effect of the issue of the Equity Securities on the confrol of
the Company;

(iv) the circumstances of the Company, including, but not limited to,
the financial position and solvency of the Company;

(v) prevailing market conditions; and
(vi) advice from corporate, financial and broking advisers (if
applicable).

Previous approval under ASX Listing Rule 7.1A

The Company previously obtained approval from its Shareholders
pursuant to ASX Listing Rule 7.1A at its annual general meeting held on 29
November 2019 (Previous Approval).

The Company has issued 407,858,841 Shares and 321,071,433 Options
pursuant to the Previous Approval.

During the 12-month period preceding the date of the Meeting, being on
and from 29 November 2019, the Company also issued a further
2,406,843,776 Shares and 999,999,998 Options which, together with the
Equity Securities issued under the Previous Approval, represents
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53

approximately 81.3% of the total diluted number of Equity Securities on
issue in the Company on 29 November 2019, which was 5,087,679,186.

Further details of the issues of Equity Securities by the Company during the

12 month period preceding the date of the Meeting are set out in
Schedule 2.

Voting Exclusion

A voting exclusion statement is included in this Notice. As at the date of this
Notice, the Company has not invited any existing Shareholder 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 4.




GLOSSARY

S means Australian dollars.

10% Placement Capacity has the meaning given in Section 7.1.

Annual General Meeting or Meeting means the meeting convened by the Notice.

ASIC means the Australian Securities & Investments Commission.

Associated Body Corporate means

(q) arelated body corporate (as defined in the Corporations Act) of the Company;

(b) a body corporate which has an entitlement to not less than 20% of the voting
Shares of the Company; and

(c) a body corporate in which the Company has an entitlement to not less than 20%
of the voting shares.

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.

Company means Fremont Pefroleum Corporation Ltd (ACN 114 198 471).

Constitution means the Company’s constitution.

Corporations Act means the Corporations Act 2001 (Cth).

Directors means the current directors of the Company.

Eligible Entity means an entity that, at the date of the relevant general meeting:

(a) is not included in the S&P/ASX 300 Index; and

(b) has a maximum market capitalisation (excluding restfricted securifies and
securities quoted on a deferred settlement basis) of $300,000,000.

Equity Securities includes a Share, a right to a Share or Option, an Option, a convertible
security and any security that ASX decides to classify as an Equity Security.

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 conftrolling the activities of the Company, or
if the Company is part of a consolidated entity, of the consolidated entity, directly or
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indirectly, including any director (whether executive or otherwise) of the 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 a right to acquire a Share, subject to satisfaction of any vesting
conditions, and the corresponding obligation of the Company to provide the Share.

Proxy Form means the proxy form accompanying the Nofice.

Remuneration Report means the remuneration report set out in the Directors’ report section
of the Company’s annual financial report for the year ended 30 June 2020.

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.

Variable A means “A” as set out in the formula in ASX Listing Rule 7.1A(2).

WST means Western Standard Time as observed in Perth, Western Australia.




SCHEDULE 1

2020 -12 MONTHS PRIOR TO MEETING

- ISSUES OF EQUITY SECURITIES SINCE 29 NOVEMBER

Quantity

416,666,666

Recipients

Sophisticated and

Issue price and
discount to Market
Price (if
applicable)!

$0.003 per Share

Form of

consideration

Amount

raised:

97,560,976  issued  to
Directors as remuneration

- approved at the
Company'’s General
Meeting on 31 August

2020. Resolutions 6 & 7

$0.0041 per Share
(no discount or
premium fo the
Market Price)

Issue — 4 May Shares3 ! - >
2020 professional investors. (representing a | $1,250,000
premium to the
Appendix 2A - Market Price of
4 MOy 2020 ]67%) Amount Spenf =
$1,250,000
Use of funds:
working capital
purposes
lssue — 4 June 24,349,840 Shares? Payment of Directors Fees | 10,061,950 shares Consideroﬂ.on:.
2020 as approved by | ot  $0.0119 per | Remunerationin
shareholders share lieu of cash
Appendix 2A — payment of
4 June 2020 14,287,890 shares | Directors’ fees
at  $0.0082 per
share Current values =
$236,898
Issue — 30 June | 26,236,028 Sharess | 7,686,028 issued  to [ Shares issued fo | Consideration:
2020 Directors as remuneration | Directors as | Remuneration in
- approved at the | remuneration for | lieu of cash
Appendix 2A — Company's General | nil cash | payment of
4 June 2020 Meeting on 29 Nov 2019. | consideration Directors’ fees
Resolutions 3 to 7
Current value? =
7,000,000 issued fo $53,802
Directors on conversion | spares issued on
of performance rights | conversion of | Incentive
that  were  originally | performance rights | Performance
dpproved at the | were issued for nil | Rights Plan Shares
Company’s Annual | consideration.
General Meeting on 28
November 2018. Consideration:
Performance
11,550,000 shares issued based
to employee's  on remuneration for
conversion of services provided
performance rights under to the Company
the Company’s incentive
performance rights plan Current valued =
approved af the $74,200
Company's General ’
Meeting on 29 November
2019.
lssue — 3 1,356,257,909 | shares? 1,243,058,600 issued to | $0.003 per Share | Current value -
September convertible note holders | (no discount or | $3,729,176
2020 for note conversion & | premium to the
accrued interest. - | Market Price)
Appendix 2A - approved at 31 August
3 September 2020 Shareholders
2020 Meeting, Resolution 5

Current value -
$400,000




15,638,333 issued  tfo
Suppliers in settlement of
outstanding invoices - | $0.003 per Share | Current value -
approved at  the | (no discount or | $46,915
Company’s Generdl [ premium  to  the
Meeting on 31 August | Market Price)
2020. Resolutions 8 & 9
lssue — 9 250,000,000 Shares? Sophisticated and | $0.003 per Share | Amount raised:
September professional investors. (representing a | $750,000
2020 premium to the
Market Price of Amount spent =
Appendix 2A — 44%). -
9 September $750.000
2020 Use of funds: Trey
acquisition and for
additional working
capital
lssue — 28 183,333,332 Shares? Sophisticated and | $0.003 per Share | Amount raised:
September professional investors. (representing a | $550,000
2020 premium to the
Market Price of A ; to
Appendix 2A - 44%). mount spent =
28 September $550,000
2020 Use of funds: Trey
acquisition and for
additional working
capital
lssue — 16 83,333,333 Shares? Sophisticated and | $0.003 per Share | Amount raised:
October 2020 professional investors. (representing a | $250,000
Options4 premium fo the
Appendix 2A — Market  Price  of
16 October 44%). Amount spent =
2020 $250,000
Use of funds: to
fund workovers in
Colorado and
Kentucky and for
additional working
capital
lssue — 30 66,666,667 Shares? Sophisticated and | $0.003 per Share | Amount raised:
November professional investors. (representing a | $200,000
2020 Options® premium fo the
Market Price of
Appendix 2A - 44%). Amount spent =
30 November $30,000
2020
Use of funds: to
fund workovers in
Colorado and
Kentucky and for
additional working
capital
Amount remaining
=$170,000
Proposed use of
remaining funds?
working capital
Notes:
1. Market Price means the closing price on ASX (excluding special crossings, overnight sales and

exchange traded option exercises). For the purposes of this table the discount is calculated on
the Market Price on the last trading day on which a sale was recorded prior to the date of issue
of the relevant Equity Securities.
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This is a statement of current intentions as at the date of this Notice. As with any budget,
intervening events and new circumstances have the potential to affect the manner in which
the funds are ultimately applied. The Board reserves the right to alter the way the funds are
applied on this basis.

Fully paid ordinary shares in the capital of the Company, ASX Code: FPL (terms are set out in the
Constitution).

Unguoted Options, exercisable at $0.03 each, on or before 30 September 2021, ASX Code:
FPLAD.

Unquoted Options, exercisable at $0.03 each, on or before 30 November 2021, ASX Code:
FPLAE.




= FREMONT

& PETROLEUM CORPORATION

YOUR VOTE IS IMPORTANT

All Correspondence to:

D} ByMail  Boardroom Pty Limited

GPO Box 3993

Sydney NSW 2001 Australia
By Fax:  +612 9290 9655
Bs.  Online:  www.boardroomlimited.com.au
2 By Phone: (within Australia) 1300 737 760

(outside Australia) +61 2 9290 9600

For your vote to be effective it must be recorded before 12:00pm (AEDT) on Wednesday 27 January 2021.

TO VOTE ONLINE

8 BY SMARTPHONE

STEP 1: VISIT https://www.votingonline.com.au/fplagm2020

STEP 2: Enter your Postcode OR Country of Residence (if outside Australia)

STEP 3: Enter your Voting Access Code (VAC):

Scan QR Code using smartphone
QR Reader App

TO VOTE BY COMPLETING THE PROXY FORM

STEP 1 APPOINTMENT OF PROXY

Indicate who you want to appoint as your Proxy.

If you wish to appoint the Chair of the Meeting as your proxy, mark the box. If you wish to
appoint someone other than the Chair of the Meeting as your proxy please write the full
name of that individual or body corporate. If you leave this section blank, or your named
proxy does not attend the meeting, the Chair of the Meeting will be your proxy. A proxy need
not be a securityholder of the company. Do not write the name of the issuer company or the
registered securityholder in the space.

Appointment of a Second Proxy

You are entitled to appoint up to two proxies to attend the meeting and vote. If you wish to
appoint a second proxy, an additional Proxy Form may be obtained by contacting the
company’s securities registry or you may copy this form.

To appoint a second proxy you must:

(a) complete two Proxy Forms. On each Proxy Form state the percentage of your voting
rights or the 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 your votes. Fractions of votes will be disregarded.

(b) return both forms together in the same envelope.

STEP 2 VOTING DIRECTIONS TO YOUR PROXY

To direct your proxy how to vote, mark one of the boxes opposite each item of business. Al
your securities will be voted in accordance with such a direction unless you indicate only a
portion of securities are to be voted on any item by inserting the percentage or number that
you wish to vote in the appropriate box or boxes. If you do not mark any of the boxes on a
given item, your proxy may vote as he or she chooses. If you mark more than one box on
an item for all your securities your vote on that item will be invalid.

Proxy which is a Body Corporate

Where a body corporate is appointed as your proxy, the representative of that body
corporate attending the meeting must have provided an “Appointment of Corporate
Representative” prior to admission. An Appointment of Corporate Representative form can
be obtained from the company’s securities registry.

STEP 3 SIGN THE FORM

The form must be signed as follows:

Individual: This form is to be signed by the securityholder.

Joint Holding: where the holding is in more than one name, all the securityholders should
sign.

Power of Attorney: to sign under a Power of Attorney, you must have already lodged it with
the registry. Alternatively, attach a certified photocopy of the Power of Attorney to this form
when you return it.

Companies: this form must be signed by a Director jointly with either another Director or a
Company Secretary. Where the company has a Sole Director who is also the Sole Company
Secretary, this form should be signed by that person. Please indicate the office held by
signing in the appropriate place.

STEP 4 LODGEMENT

Proxy forms (and any Power of Attorney under which it is signed) must be received no later
than 48 hours before the commencement of the meeting, therefore by 12:00pm (AEDT) on
Wednesday, 27 January 2021. Any Proxy Form received after that time will not be valid for
the scheduled meeting.

Proxy forms may be lodged using the enclosed Reply Paid Envelope or:

E Online https://www.votingonline.com.au/fplagm2020

By Fax +61 29290 9655

X By Mail Boardroom Pty Limited
GPO Box 3993,
Sydney NSW 2001 Australia

' InPerson  Boardroom Pty Limited
Level 12, 225 George Street,
Sydney NSW 2000 Australia
Attending the Meeting

If you wish to attend the meeting please bring this form with you to assist registration.




Fremont Petroleum Corporation Ltd
ACN 114 198 471

Your Address

This is your address as it appears on the company’s share register.
If this is incorrect, please mark the box with an “X” and make the
correction in the space to the left. Securityholders sponsored by a
broker should advise their broker of any changes.

Please note, you cannot change ownership of your securities
using this form.

PROXY FORM

‘ STEP 1 APPOINT A PROXY

I/We being a member/s of Fremont Petroleum Corporation Ltd (Company) and entitled to attend and vote hereby appoint:

the Chair of the Meeting (mark box)

OR if you are NOT appointing the Chair of the Meeting as your proxy, please write the name of the person or body corporate (excluding the registered securityholder) you are
appointing as your proxy below

or failing the individual or body corporate named, or if no individual or body corporate is named, the Chair of the Meeting as my/our proxy at the Annual General Meeting of the
Company to be held at Level 3, Suite 302, 17 Castlereagh Street, Sydney NSW 2000 on Friday, 29 January, 2021 at 12:00pm (AEDT) and at any adjournment of that meeting,
to act 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.

Chair of the Meeting authorised to exercise undirected proxies on remuneration related matters: If I/we have appointed the Chair of the Meeting as my/our proxy or the Chair of
the Meeting becomes my/our proxy by default and I/we have not directed my/our proxy how to vote in respect of Resolution 1, I/we expressly authorise the Chair of the Meeting
to exercise my/our proxy in respect of this Resolution even though Resolution 1 is connected with the remuneration of a member of the key management personnel for the
Company.

Chair of the Meeting will vote all undirected proxies in favour of all ltems of business (including Resolution 1). If you wish to appoint the Chair of the Meeting as your proxy with a
direction to vote against, or to abstain from voting on an item, you must provide a direction by marking the 'Against' or 'Abstain’ box opposite that resolution.

STEP 2 VOTING DIRECTIONS
* 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 vote will not
be counted in calculating the required majority if a poll is called.

For Against  Abstain*

Resolution 1 Adoption of the Remuneration Report

Resolution 2 Election of Director — Thomas Peter Crown

Resolution 3 Election of Director — Stuart Middleton

Resolution 4 Approval of 10% Placement Capacity

STEP3  SIGNATURE OF SECURITYHOLDERS

This form must be signed to enable your directions to be implemented.

Individual or Securityholder 1 Securityholder 2 Securityholder 3

Sole Director and Sole Company Secretary Director Director / Company Secretary

Contact Name.........ccovveviriiiieciee e Contact Daytime Telephone.............cccvvvvvieiiinnnseeese e Date / / 2021
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