FBR Limited
ACN 090 000 276

NOTICE OF ANNUAL GENERAL MEETING

The Annual General Meeting of the Company will be held at The Celtic Club, 48 Ord Street, West
Perth, Western Australia 6005 on Monday, 28 November 2022 at 11:00am (AWST).

This Notice of Annual General Meeting and accompanying Explanatory Memorandum and Proxy Form
should be read in their entirety. If Shareholders are in doubt as to how they should vote, they should seek
advice from their accountant, solicitor or other professional adviser prior to voting.

Should you wish to discuss any matter please do not hesitate to contact the Company by telephone on
(08) 9380 0240.




FBR LIMITED
ACN 090 000 276

NOTICE OF ANNUAL GENERAL MEETING

Notice is

hereby given that the Annual General Meeting of Shareholders of FBR Limited (Company) will

be held at The Celtic Club, 48 Ord Street, West Perth, Perth Western Australia 6005 on Monday, 28
November 2022 at 11:00am (AWST) (Meeting).

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

Saturday, 26 November 2022 at 11.00am (AWST).

Terms and abbreviations used in this Notice and Explanatory Memorandum are defined in Section 10.

AGENDA

Annual Report

To table and consider the Annual Report of the Company and its controlled entities for the year ended 30
June 2022, which includes the Financial Report, the Directors' Report and the Auditor's Report.

Note: This item of business is for discussion only and is not a resolution.

Resolution 1 — Adoption of Remuneration Report
To consider and, if thought fit, to pass the following resolution as an ordinary resolution:

“That, for the purpose of section 250R(2) of the Corporations Act and for all other purposes, the
Remuneration Report for the Company (which is contained in the Directors’ Report in the Annual
Report) for the financial year ended 30 June 2022 be adopted.”

Note: Under section 250R(3) of the Corporations Act, the vote on this Resolution is advisory
only and does not bind the Directors or the Company.

Voting Prohibition

In accordance with section 250R of the Corporations Act, a vote on this Resolution must not be
cast (in any capacity) on this Resolution by or on behalf of the following persons:

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

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

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

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




(b) the voter is the Chair and the appointment of the Chair as proxy:

(i) does not specify the way the proxy is to vote on this Resolution; and

(i)  expressly authorises the Chair to exercise the proxy even though this Resolution
is connected directly or indirectly with the remuneration of a member of the Key
Management Personnel, or if the Company is part of a consolidated entity, for
the entity.

Resolution 2 - Election of Director — Ms Nancy Milne
To consider and, if thought fit, to pass the following resolution as an ordinary resolution:

“That for the purposes of Article 6.3 of the Constitution, Listing Rule 14.4 and for all other
purposes, Ms Nancy Milne, who was appointed as an additional Director by the Board on 26 April
2022 under Article 6.2(b) of the Constitution, and who retires and is eligible for re-election as a
Director, is so re-elected.”

Resolution 3 — Re-Election of Director — Mr Greg Smith
To consider and, if thought fit, to pass the following resolution as an ordinary resolution:
“That Mr Greg Smith, a Director who retires by rotation in accordance with Article 6.3 of the

Constitution, Listing Rule 14.4 and for all other purposes, being eligible and offering himself for
re-election, is so re-elected.”

Resolution 4 — Approval of 10% Placement Facility

To consider and, if thought fit, to pass the following resolution as a special resolution:

"That, for the purpose of Listing Rule 7.1A and for all other purposes, approval is given for the
issue of up to that number of Equity Securities as is equal to up to 10% of the issued capital of
the Company at the time of issue, calculated in accordance with the formula prescribed in Listing
Rule 7.1A.2 and otherwise on the terms and conditions set out in the Explanatory Memorandum."
Voting Exclusion

The Company will disregard any votes cast in favour of this Resolution by or on behalf of:

(a) a 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 Company); or

(b) an associate of that person or those persons.
However, this does not apply to a vote cast in favour of the Resolution by:

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

(b) the Chair as proxy or attorney for a person who is entitled to vote on this 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 this Resolution; and

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

At the date of this Notice, the Company has not approached any particular existing Shareholder
or security holder or an identifiable class of existing security holder to participate in a proposed
issue of Equity Securities under the proposed 10% Placement Facility. No existing Shareholders’
votes will therefore be excluded under the voting exclusion in the Notice.

Resolution 5 — Issue of Short Term Loan Funded Shares to Mr Michael Pivac
To consider and, if thought fit, to pass the following resolution as an ordinary resolution:

"That pursuant to and in accordance with Listing Rule 10.11 and for all other purposes, approval
is given for the issue of 25,000,000 Short Term Loan Funded Shares to the CEO and Managing
Director, Mr Michael Pivac, each at market value on the day of issue and 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:

(a) Mr Michael Pivac and any other 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 Company); or

(b) an associate of Mr Pivac or any other person in paragraph (a) above.
However, this does not apply to a vote cast in favour of the Resolution by:

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

(b) the Chair as proxy or attorney for a person who is entitled to vote on this 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 this Resolution; and

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




Voting Prohibition

In accordance with section 250BD of the Corporations Act, a person appointed as a proxy must
not vote, on the basis of that appointment, on this Resolution if:

(a) the proxy is either:
(i) a member of the Key Management Personnel; or
(i)  aClosely Related Party of such a member; and
(b) the appointment does not specify the way the proxy is to vote on this Resolution.
However, the above prohibition does not apply if:
(a) the proxy is the Chair; and

(b) the appointment expressly authorises the Chair to exercise the proxy even though this
Resolution is connected directly or indirectly with remuneration of a member of the
Key Management Personnel.

Resolution 6 — Issue of Long Term Loan Funded Shares to Mr Michael Pivac
To consider and, if thought fit, to pass the following resolution as an ordinary resolution:

"That pursuant to and in accordance with Listing Rule 10.11 and for all other purposes, approval
is given for the issue of 25,000,000 Long Term Loan Funded Shares to the CEO and Managing
Director, Mr Michael Pivac, each at market value on the day of issue and 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:

(a) Mr Michael Pivac and any other 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 Company); or

(b) an associate of Mr Michael Pivac or any other person in paragraph (a) above.
However, this does not apply to a vote cast in favour of the Resolution by:
(a) a person as proxy or attorney for a person who is entitled to vote on this Resolution,

in accordance with directions given to the proxy or attorney to vote on this Resolution
in that way; or

(b) the Chair as proxy or attorney for a person who is entitled to vote on this 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 this Resolution; and




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

Voting Prohibition

In accordance with section 250BD of the Corporations Act, a person appointed as a proxy must
not vote, on the basis of that appointment, on this Resolution if:

(a) the proxy is either:
(i) a member of the Key Management Personnel; or
(i)  aClosely Related Party of such a member; and
(b) the appointment does not specify the way the proxy is to vote on this Resolution.
However, the above prohibition does not apply if:
(a) the proxy is the Chair; and
(b) the appointment expressly authorises the Chair to exercise the proxy even though this

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

Resolution 7 — Issue of Short Term Loan Funded Shares to Mr Mark Pivac
To consider and, if thought fit, to pass the following resolution as an ordinary resolution:

"That pursuant to and in accordance with Listing Rule 10.11 and for all other purposes, approval
is given for the issue of 25,000,000 Short Term Loan Funded Shares to the CTO and Executive
Director, Mr Mark Pivac, each at market value on the day of issue and 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:

(a) Mr Mark Pivac and any other 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 Company); or

(b) an associate of Mr Mark Pivac or any other person in paragraph (a) above.
However, this does not apply to a vote cast in favour of the Resolution by:
(a) a person as proxy or attorney for a person who is entitled to vote on this Resolution,

in accordance with directions given to the proxy or attorney to vote on this Resolution
in that way; or

(b) the Chair as proxy or attorney for a person who is entitled to vote on this 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 this Resolution; and

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

Voting Prohibition

In accordance with section 250BD of the Corporations Act, a person appointed as a proxy must
not vote, on the basis of that appointment, on this Resolution if:

(a) the proxy is either:
(i) a member of the Key Management Personnel; or
(i)  aClosely Related Party of such a member; and
(b) the appointment does not specify the way the proxy is to vote on this Resolution.
However, the above prohibition does not apply if:
(a) the proxy is the Chair; and
(b) the appointment expressly authorises the Chair to exercise the proxy even though this

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

Resolution 8 — Issue of Long Term Loan Funded Shares to Mr Mark Pivac
To consider and, if thought fit, to pass the following resolution as an ordinary resolution:

"That pursuant to and in accordance with Listing Rule 10.11 and for all other purposes, approval
is given for the issue of 25,000,000 Long Term Loan Funded Shares to the CTO and Executive
Director, Mr Mark Pivac, each at market value on the day of issue and 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:

(a) Mr Mark Pivac and any other 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 Company); or

(b) an associate of Mr Mark Pivac or any other person in paragraph (a) above.

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

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

in that way; or

(b) the Chair as proxy or attorney for a person who is entitled to vote on this 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 this Resolution; and

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

Voting Prohibition

In accordance with section 250BD of the Corporations Act, a person appointed as a proxy must
not vote, on the basis of that appointment, on this Resolution if:

(a) the proxy is either:
(i) a member of the Key Management Personnel; or
(i)  aClosely Related Party of such a member; and
(b) the appointment does not specify the way the proxy is to vote on this Resolution.
However, the above prohibition does not apply if:
(a) the proxy is the Chair; and
(b) the appointment expressly authorises the Chair to exercise the proxy even though this

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

Dated 27th October 2022

BY ORDER OF THE BOARD

Aidan Flynn
Company Secretary




FBR LIMITED
ACN 090 000 276

EXPLANATORY MEMORANDUM

Introduction

This 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 Celtic Club, 48
Ord Street, West Perth, Perth Western Australia on Monday, 28 November 2022 at 11:00am
(AWST).

This Explanatory Memorandum should be read in conjunction with and forms part of the
accompanying Notice. The purpose of this Explanatory Memorandum is to provide information
to Shareholders in deciding whether or not to pass the Resolutions set out in the Notice.

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

2.1

2.2

Action to be taken by Shareholders

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

Proxies

A Proxy Form is attached to the Notice. This is to be used by Shareholders if they wish to appoint
a representative (a 'proxy') to vote in their place. All Shareholders are invited and encouraged
to attend the Meeting or, if they are unable to attend, sign and return the Proxy Form to the
Company in accordance with the instructions thereon. Lodgment of a Proxy Form will not
preclude a Shareholder from attending and voting at the Meeting.

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

(a) a member of the Company entitled to attend and vote at the Meeting is entitled to
appoint a proxy;

(b)  aproxy need not be a member of the Company; and

(c) a member of the Company entitled to cast two or more votes may appoint two proxies
and may specify the proportion or number of votes each proxy is appointed to exercise,
but where the proportion or number is not specified, each proxy may exercise half of the
votes.

The enclosed Proxy Form provides further details on appointing proxies and lodging Proxy
Forms.

Voting By Proxy

Shareholders can appoint a proxy to attend and vote live at the Meeting. Your proxy need not
be a Shareholder.

If you are entitled to cast two or more votes you may appoint two proxies and specify on your
Proxy Form the proportion or number of votes each proxy is appointed to exercise. If you




appoint two proxies and the appointment does not specify the number or proportion of votes
each proxy may exercise, each proxy may exercise half the votes.

To vote by proxy, please complete and sign the enclosed Proxy Form and return:

(a)  online at www.investorvote.com.au;

(b) by scanning the QR code of your proxy form and following the prompts;

(c) by post to the Registry, Computershare Investor Services Pty Limited, GPO Box 242,
Melbourne, Victoria 3001;

(d) by facsimile to the Registry on facsimile number (+61 3) 9473 2555; or
(e)  for custodian voting: for Intermediary Online subscribers only (custodians) please visit

www.intermediaryonline.com to submit your voting intentions, so that it is received no
later than 11am (AWST) on Saturday, 26 November 2022.

Proxy Forms received later than this time will be invalid.

Annual Report

Shareholders will be offered the opportunity to discuss the Annual Report at the Meeting.
Copies of the Annual Report can be found on the Company’s website www.fbr.com.au or are
available by contacting the Company on (08) 9380 0240.

There is no requirement for Shareholders to approve the Annual Report.
Shareholders will be offered a reasonable opportunity to:
(a)  discuss the Annual Report for the financial year ended 30 June 2022;
(b)  ask questions or make comment on the management of the Company;
(c) ask questions about, or make comment on, the Remuneration Report; and
(d)  askthe auditor questions about:

(i) the conduct of the audit;

(i)  the preparation and content of the Auditor's Report;

(iii)  accounting policies adopted by the Company in relation to the preparation of the
financial statements; and

(iv) theindependence of the auditor in relation to the conduct of the audit.

In addition to taking questions at the Meeting, written questions to the Chair about the
management of the Company, or to the Company's auditor about:

(a)  the content of the Auditor's Report; or
(b)  the conduct of the audit of the Financial Report,

may be submitted no later than five business days before the Meeting to the Company Secretary
at the Company's registered office.
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Resolution 1 — Adoption of Remuneration Report
The Annual Report for the year ended 30 June 2022 contains the Remuneration Report which:
(a)  sets out the remuneration policy for the Company;

(b)  discusses the relationship between the remuneration policy and the Company's
performance; and

(c)  details the remuneration arrangements of Key Management Personnel, including the
Managing Director, senior executives and non-executive Directors.

The Remuneration Report is contained within the Directors' Report in the Company's Annual
Report (pages 12 to 26).

Voting on the adoption of the Remuneration Report is for advisory purposes only and will not
bind the Directors or the Company. The Chair will allow reasonable opportunity for Shareholders
to ask questions about, or comment on, the Remuneration Report at the meeting.

Section 250R(3) of the Corporations Act provides that the vote on the adoption of the
Remuneration Report is for advisory purposes only and will not bind the Directors of the
Company. However, under the Corporations Act if there are two consecutive votes at annual
general meetings of the Company against the Company’s remuneration report of 25% or more
(each year's votes being considered a Strike), at the second consecutive annual general meeting
at which a Strike occurs (Second Strike), a resolution must be put to Shareholders to hold
another meeting where each Director is nominated for re-election (Spill Resolution). If the Spill
Resolution is passed, then the Company is required to hold an additional general meeting
(Further Meeting) within 90 days of the Spill Resolution. At the Further Meeting all Directors
(excluding the Managing Director) must be nominated for re-election.

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.

Voting Restrictions

Section 250R(4) of the Corporations Act prohibits any votes on this Resolution being cast by Key
Management Personnel (or their associates) whose remuneration details are disclosed in the
Remuneration Report. However, an exception to this prohibition exists to enable the Chair to
vote Shareholders' undirected proxy votes. In this regard, you should specifically note that if you
appoint the Chair as your proxy and you indicate on the Proxy Form you do not wish to specify
how the Chair should vote on Resolution 1, the Chair will cast your votes in favour of Resolution
1.

If you wish to appoint the Chair as your proxy but do NOT want your votes to be cast in favour
of Resolution 1, you must indicate your voting intention by marking either 'against’ or 'abstain’
against Resolution 1 in the Proxy Form.

5.1

Resolution 2 & 3 — Election of Directors
General

The Constitution allows the Directors to appoint a person to be a Director at any time, either to
fill a casual vacancy or as an addition to the existing Directors, but only where the total number
of Directors does not at any time exceed the maximum number specified by the Constitution.
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5.2

Pursuant to Article 6.3(j) of the Constitution and Listing Rule 14.4, any Director so appointed
holds office only until the next following annual general meeting of the Company and is then
eligible for election by Shareholders but shall not be taken into account in determining the
Directors who are to retire by rotation (if any) at that meeting.

Pursuant to Article 6.3(c) of the Constitution and Listing Rule 14.4, one third of the Directors
must retire at each annual general meeting of the Company with such retiring Directors being
eligible for re-election at that same meeting pursuant to Article 6.3(f) of the Constitution.

Ms Nancy Milne, having been appointed as a Director by the other Directors on 26 April 2022,
will retire in accordance with Article 6.3(j) of the Constitution and Listing Rule 14.4 and, being
eligible, seeks re-election by Shareholders.

Mr Greg Smith, in accordance with Articles 6.3(c) and 6.3(f) of the Constitution, Listing Rule 14.4
and for all other purposes, retires and being eligible for re-election, offers himself for re-election
at the Meeting.

The Company confirms that the election of Ms Milne and re-election of Mr Smith will in each
case not breach the Constitution.

Qualifications
Ms Nancy Milne

Ms Milne previously served on as a non-executive Director from August 2018 to January 2020
at which time she resigned to attend to family health issues.

Ms Milne has extensive business experience as a non-executive director and lawyer specialising
in insurance, corporate governance, risk management and commercial dispute resolution. Ms
Milne was a partner at Clayton Utz from 1997 to 2003 and a consultant with Clayton Utz until
2012. Ms Milne was awarded the Order of Australia Medal in 2008 for her services to the legal
sector and the community.

Ms Milne’s previous roles include director of Australind Property Group, director of Novion
Property Group and most recently non-executive director of ALE Property Group until resigning
from that role in December 2021.

Ms Milne is currently chair of Securities Exchange Guarantee Corporation, chair of the
Accountants Professional and Ethics Standard Board, deputy chair of the NSW State Insurance
Regulatory Authority and Direct of the Benevolent Society.

Ms Milne has a Bachelor of Laws from the University of Sydney and is a fellow of the Australian
Institute of Company Directors.

In addition to her role a non-executive Director, Ms Milne will also chair the Company’s
Remuneration Committee.

Mr Greg Smith

Mr Greg Smith has over 40 years’ experience in the building products industry in manufacturing,
technical and sales across the clay and concrete products sectors. Mr Smith was the General
Manager of Midland Brick, Boral’s Western Australian clay and concrete product operations and
has worked for Selkirk Brick Pty Ltd, The Austral Brick Company and Metro Brick across his
career.
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5.3

5.4

Mr Smith is currently serving as an Officer in the Australian Army Reserve and has held numerous
Operations and Training roles across the last 40 years. Mr Smith specialises in operations and
project management, safety transformation leadership, lean implementation and contract
negotiation. His previous Board positions include directorships at Think Brick Australia, the
Concrete Masonry Association of Australia and Phillips Bricks and Pottery Pty Ltd.

Mr Smith holds a Master of Business Administration (Exec) from the University of Queensland,
a Graduate Diploma in Management from the University of Queensland, a Certificate in Applied
Science — Industrial Ceramics from the Holmesglen College of TAFE, a Certificate in Quality
Control from the School of Mines Ballarat TAFE and is a graduate of the Company Directors
Course run by the Australian Institute of Company Directors.

Independence

If elected, the Board considers Ms Nancy Milne will be an independent Non-Executive Director.
If re-elected, the Board considers Mr Smith will be an independent Non-Executive Director.
Board recommendation

The Board (other than as regards each Director who is the subject of their own appointment
Resolution) supports the election of each of the Directors and recommends that Shareholders
vote in favour of each of Resolutions 2 and 3.

6.1

Resolution 4 — Approval of 10% Placement Facility
General

Broadly speaking, and subject to a number of exceptions, Listing Rule 7.1 limits the amount of
Equity Securities that a listed company can issue without the approval of its shareholders over
any 12 month period to 15% of the fully paid ordinary securities it had on issue at the start of
that period.

Under Listing Rule 7.1A, however, an eligible entity can seek approval from its members, by way
of a special resolution passed at its annual general meeting, to increase this 15% limit by an extra
10% to 25% (10% Placement Facility).

An ‘eligible entity’ means an entity which is not included in the S&P/ASX 300 Index and which
has a market capitalisation of $300 million or less. The Company is an eligible entity for these
purposes.

Resolution 4 seeks Shareholder approval by way of a special resolution for the Company to have
the additional 10% capacity provided for in Listing Rule 7.1A to issue Equity Securities without
Shareholder approval.

If Resolution 4 is passed, the Company will be able to issue Equity Securities up to the combined
25% limit in Listing Rules 7.1 and 7.1A without any 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 provided for in Listing Rule 7.1A and will
remain subject to the 15% limit on issuing Equity Securities without Shareholder approval set
out in Listing Rule 7.1.
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6.2

6.2.1

6.2.2

6.2.3

6.2.4

Requirements under Listing Rule 7.1A

Eligible Entities

As set out above, an eligible entity for the purposes of Listing Rule 7.1A is an entity that is not
included in the S&P/ASX 300 Index and has a market capitalisation of $300 million or less. As of
19 October 2022, based on a closing share price of $0.052, the Company has a market
capitalisation of approximately $147.4 million and therefore is an eligible entity. If at the time
of the Meeting the Company is no longer an eligible entity this Resolution will be withdrawn.

Shareholder approval

The ability to issue Equity Securities under the 10% Placement Facility is subject to Shareholder
approval by way of a special resolution at the Annual General Meeting, which requires the
approval of 75% of the votes cast by Shareholders present and eligible to vote (in person, by
proxy, by attorney or, in the cast of a corporate Shareholder, by a corporate representative). A
resolution under Listing Rule 7.1A cannot be put at any other Shareholder meeting.

Equity Securities

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

As at the date of the Notice, the Company has on issue one class of quoted Equity Securities,
being Shares.

Formula for calculating 10% Placement Facility

Listing Rule 7.1A.2 provides that eligible entities which have obtained shareholder approval at
an annual general meeting may issue or agree to issue, during the 12-month period after the
date of the annual general meeting, a number of Equity Securities calculated in accordance with
the following formula:

(AxD)-E
Where:
A is the number of fully paid ordinary securities on issue at the commencement of the

relevant period:

. plus the number of fully paid ordinary securities issued in the relevant period
under an exception in Listing Rule 7.2 other than exception 9, 16 or 17;

. plus the number of fully paid ordinary securities issued in the relevant period
on the conversion of convertible securities within Listing Rule 7.2 exception 9
where:

o the convertible securities were issued or agreed to be issued before the
commencement of the relevant period; or

o the issue of, or agreement to issue, the convertible securities was
approved, or taken under the Listing Rules to have been approved,
under Listing Rule 7.1 or Listing Rule 7.4;
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6.2.5

. plus the number of fully paid ordinary securities issued in the relevant period
under an agreement to issue securities within Listing Rule 7.2 exception 16
where:

o the agreement was entered into before the commencement of the
relevant period; or

o the agreement or issue was approved, or taken under the Listing Rules
to have been approved, under Listing Rule 7.1 or Listing Rule 7.4;

. plus the number of any other fully paid ordinary securities issued in the
relevant period;

. less the number of fully paid ordinary securities cancelled in the relevant
period.

Note: “A” has the same meaning in Listing Rule 7.1 when calculating an entity’s 15%

placement capacity.
D is 10%.
E is the number of Equity Securities issued or agreed to be issued under Listing Rule

7.1A.2 in the relevant period where the issue or agreement to issue has not been
subsequently approved by the holders of its ordinary securities under Listing Rule 7.4;
and

“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.

Note that “relevant period” has the same meaning in Listing Rule 7.1 when calculating an
entity’s 15% placement capacity.

Listing Rule 7.1 and Listing Rule 7.1A

The ability of an entity to issue Equity Securities under Listing Rule 7.1A is in addition to the
entity’s 15% placement capacity under Listing Rule 7.1.

At the date of this Notice, the Company has on issue [2,834,903,314] Shares. If Resolution 4 is
passed, the Company will be permitted to issue (as at the date of this Notice):

(a) 425,235,497 Equity Securities under Listing Rule 7.1; and
(b) 283,490,331 Equity Securities under Listing Rule 7.1A.

The actual number of Equity Securities the Company will be permitted to issue under Listing Rule
7.1A will be calculated at the date of issue or agreement to issue the Equity Securities in
accordance with the formula prescribed in Listing Rule 7.1A.2 (as set out above).

The effect of Resolution 4 will be to allow the Company to issue Equity Securities under Listing
Rule 7.1A without using the Company’s placement capacity under Listing Rule 7.1.
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6.3

6.3.1

6.3.2

6.3.3

Specific information required by Listing Rule 7.3A

Pursuant to and in accordance with Listing Rule 7.3A, information is provided in relation to the
approval of the 10% Placement Facility as follows:

Listing Rule 7.3A.1 - Placement Period

The Company previously received Shareholder approval for the 10% Placement Facility at its
annual general meeting held on 20 December 2021. This approval is valid as at the date of this
Notice.

Shareholder approval of the 10% Placement Facility under Listing Rule 7.1A is valid and
commences from the date of the annual general meeting at which the approval is obtained
(being 28 November 2022) and expires on the first to occur of the following:

(a)  the date thatis 12 months after the date of the Annual General Meeting;
(b)  thetime and date of the Company’s next annual general meeting; and

(c)  the time and date of Shareholder approval of a transaction under Listing Rule 11.1.2 (a
significant change to the nature or scale of activities) or 11.2 (disposal of main
undertaking).

Listing Rule 7.3A.2 — Minimum price at which the equity securities may be issued under Listing
Rule 7.1A

Any Equity Securities issued under Listing Rule 7.1A.2 must be in an existing quoted class of the
Company’s Equity Securities and issued for cash consideration.

The issue price per Equity Security must not be less than 75% of the volume weighted average
market price of the Equity Securities in that class, calculated over the 15 Trading Days on which
trades in that class were recorded immediately before:

(a) 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

(b) if the Equity Securities are not issued within 10 Trading Days of the date in paragraph (a)
above, the date on which the Equity Securities are issued.

Listing Rule 7.3A.3 — Purposes for which the new Equity Securities may be issued

As noted above, any Equity Securities issued under Listing Rule 7.1A.2 must be issued for cash
consideration. Accordingly, every issue of Equity Securities under Listing Rule 7.1A.2 will have
an accompanying proposed use of funds at the time of issue.

As at the date of this Notice, the Company has not formed an intention to offer any Equity
Securities under Listing Rule 7.1A during the Listing Rule 7.1A mandate period (should
Shareholders approve Resolution 4). However, if Shareholders approve Resolution 4 and the
Company raised funds from the issue of Equity Securities under Listing Rule 7.1A, based on the
Company’s existing plans, the Company considers that the funds may be used for the following
purposes:

(a)  to accelerate the development and commercialisation of the Company’s core technology
and business; and

(b)  for general working capital.
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6.3.4

Listing Rule 7.3A.4 - Risk of economic and voting dilution

If Resolution 4 is approved by Shareholders and the Company issues Equity Securities under the
10% Placement Facility, existing Shareholders’ voting power in the Company will be diluted as
shown in the below table (in the case of Options, only if the Options are exercised) to the extent
Shareholders do not receive any Shares under the issue. There is a risk:

(a)

(b)

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

the new Equity Securities may be issued at a price that is at a discount to the market price
for the Company's Equity Securities on the issue date or the Equity Securities are issued
as part of consideration for the acquisition of a new asset,

which may have an effect on the amount of funds raised by the issue of the Equity Securities.

The below table shows the dilution of existing Shareholders on the basis of the current market
price of Shares and the current number of ordinary Shares for variable "A" calculated in
accordance with the formula in Listing Rule 7.1A.2 as at the date of this Notice. For the purpose
of Listing Rule 7.3A.2, the table also shows:

two examples, where variable “A” has increased by 50% and 100%. Variable “A” is based
on the number of ordinary securities the Company has on issue. The number of ordinary
securities on issue may increase as a result of issues of ordinary securities that do not
require Shareholder approval (for example, a pro rata entitlement issue or scrip issued
under a takeover offer) or future specific placements under Listing Rule 7.1 that are
approved at a future Shareholders’ meeting; and

two examples, where the issue price of ordinary securities has decreased by 50% and
increased by 50% as against the current market price.

Variable 'A' in Dilution
Listing Rule
7.1A.2 $0.026 $0.052 $0.078
50% decrease in | Current Market/ | 50% increase
Issue Price Issue Price in Issue Price

Current 10% Voting | 283,490,331 283,490,331 283,490,331
Variable A Dilution Shares Shares Shares
2,834,903,314

Funds $7,370,749 $14,741,497 $22,112,246
Shares .

Raised
50% Increase 10% Voting | 425,235,497 425,235,497 425,235,497
in Variable A Dilution Shares Shares Shares
4,252,354,971

Funds $11,056,123 $22,112,246 $33,168,369
Shares .

Raised
100% Increase | 10% Voting | 566,980,663 566,980,663 566,980,663
in Variable A Dilution Shares Shares Shares
5,669,806,628

Funds $14,741,497 $29,482,994 $44,224,492
Shares .

Raised
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6.3.5

6.3.6

The table has been prepared on the following assumptions:

(i) the Company issues the maximum number of Equity Securities available under the
10% Placement Facility;

(i)  no Options or performance rights are exercised into Shares before the date of the
issue of the Equity Securities;

(iii) the 10% voting dilution reflects the aggregate percentage dilution against the
issued share capital at the time of issue. This is why the voting dilution is shown in
each example as 10%;

(iv)  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 Facility, based on
that Shareholder’s holding at the date of the Meeting;

(v)  thetable shows only the effect of issues of Equity Securities under Listing Rule 7.1A,
not under the 15% placement capacity under Listing Rule 7.1;

(vi) the issue of Equity Securities under the 10% Placement Facility consists only of
Shares; and

(vii) theissue price is $0.052, being the closing price of the Shares on ASX on 19 October
2022.

Listing Rule 7.3A.5 — Allocation policy

The Company’s allocation policy is dependent on the prevailing market conditions at the time of
any proposed issue pursuant to the 10% Placement Facility. The identity of the allottees of Equity
Securities will be determined on a case-by-case basis having regard to factors including, but not
limited to, the following:

. the methods of raising funds available to the Company, including but not limited to rights
issues or other issues in which existing security holders can participate;

° the effect of the issue of new Equity Securities on the control of the Company;
. the financial situation and solvency of the Company; and
° advice from corporate, financial and broking advisers (if applicable).

As at the date of this Notice the allottees are not known but may include existing substantial
Shareholders and/or new Shareholders. No allottee under the 10% Placement Facility will be a
Related Party or associate of a Related Party. Existing Shareholders may or may not be entitled
to subscribe for any Equity Securities issued under the 10% Placement Facility, and it is possible
that their Shareholding will be diluted.

The Company will comply with the disclosure obligations under Listing Rules 7.1A.4 upon issue
of any Equity Securities using the 10% Placement Facility.

Listing Rule 7.3A.6 — Details of Equity Securities issued during past 12 months

The Company previously obtained Shareholder approval under Listing Rule 7.1A on 20
December 2021. Therefore, the following information is provided in accordance with Listing Rule
7.3A.6 regarding the Equity Securities issued in the previous 12 months preceding the date of
this Meeting.
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6.4

6.5

Assuming no further issue of securities between the date of this Notice of Meeting and the date
of the Meeting, the Company will have issued a total of 220,658,409 Equity Securities under
Listing Rule 7.1A.2 during the 12 months preceding the date of this Meeting, representing
approximately 10% of the total diluted number of Equity Securities on issue in the Company 12
months prior to the date of this Meeting, being 28 November 2021. Information relating to
issues of Equity Securities by the Company in the 12 months prior to the date of this Meeting is
set out in Annexure A.

Voting Exclusion Statement

A voting exclusion statement is included in the Notice. At the date of the Notice, the Company
has not approached any particular existing Shareholder or security holder or an identifiable class
of existing security holder to participate in the issue of the Equity Securities. No existing
Shareholder’s votes will therefore be excluded under the voting exclusion in the Notice.

Board recommendation

The Board believes the 10% Placement Facility is beneficial for the Company as it will give the
Company the flexibility to issue further Equity Securities representing up to 10% of the
Company’s Share capital during the next 12 months. Accordingly, the Directors believe
Resolution 4 is in the best interests of the Company and unanimously recommend Shareholders
vote in favour of Resolution 4.

7.1

Resolution 5, 6, 7 and 8 — Issue of Loan Funded Shares to Mr Michael Pivac and Mr Mark Pivac
General

Resolutions 5, 6, 7 and 8 seek Shareholder approval for the purposes of Listing Rule 10.11 and
for all other purposes for the:

(a) issue of 50,000,000 Shares (Loan Funded Shares) comprising of 25,000,000 Shares (Short
Term Loan Funded Shares) and 25,000,000 Shares (Long Term Loan Funded Shares) to
each of:

(i) Mr Michael Pivac, the Company’s CEO and Managing Director (Resolutions 5 and
6); and

(ii)  Mr Mark Pivac, the Company’s CTO and an Executive Director (Resolutions 7 and
8); and

(b)  the provision by the Company of a limited recourse, interest free loan (Loan) to each of
Mr Michael Pivac and Mr Mark Pivac (Executive Directors) in connection with the
acquisition by the Executive Directors of the Loan Funded Shares, pursuant to the terms
and conditions set out below.

In forming the decision to implement the Loans to the Executive Directors, the Board and its
Remuneration Committee reviewed similar sized listed companies operating in similar industries
in regard to setting appropriate executive director remuneration and sought and received advice
regarding the most appropriate structure of incentive for the Executive Directors. This advice
recommended the non-cash share loan as the most appropriate incentive structure.

The Board (excluding Mr Michael Pivac in respect of Resolutions 5 and 6, and Mr Mark Pivac in
respect of Resolutions 7 and 8) takes the view that:

(a)  acash-based incentive structure is inappropriate at the current stage of development for
the Company;
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7.2

7.3

(b)  the non-cash loan structure provides a suitable incentive whilst avoiding the payment of
a cash bonus; and

(c)  the recommended non-cash share loan become the sole short, medium and long-term
incentive for the Executive Directors.

Resolutions 5, 6, 7 and 8 are each ordinary Resolutions.
Chapter 2E of Corporations Act

For a public company, or an entity that the public company controls, to give a financial benefit
to a related party of the public company, the public company or entity must:

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

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

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

The issue of Loan Funded Shares to each Executive Director constitutes giving a financial benefit
and each of the Executive Directors are a Related Party of the Company by virtue of being a
Director.

The Directors (excluding the Executive Directors) consider that Shareholder approval pursuant
to Chapter 2E of the Corporations Act is not required in respect of the issues because the Loan
Funded Shares will be issued to the Executive Directors in lieu of short and long term cash
incentives, and are considered to be reasonable remuneration for the purposes of section 211
of the Corporations Act. The primary purpose for issuing the Loan Funded Shares in place of cash
incentives is to assist the Company in managing its cash flow in its growth phase by reserving
the Company’s cash reserves.

Listing Rule 10.11

Listing Rule 10.11 provides that unless one of the exceptions in Listing Rule 10.12 applies, a listed
company must not issue or agree to issue equity securities to:

10.11.1 arelated party;

10.11.2 a person who is, or was at any time in the 6 months before the issue or agreement, a
substantial (30%+) holder in the company;

10.11.3 a person who is, or was at any time in the 6 months before the issue or agreement, a
substantial (10%+) holder in the company and who has nominated a director to the
board of the company pursuant to a relevant agreement which gives them a right or
exemption to do so;

10.11.4 an associate of a person referred to in Listing Rules 10.11.1 to 10.11.3; or
10.11.5 a person whose relationship with the company or a person referred to in Listing Rules
10.11.1 to 10.11.4 is such that, in ASX’s opinion, the issue or agreement should be

approved by its shareholders,

unless it obtains the approval of its shareholders.
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7.4

7.5

The issue of the Loan Funded Shares falls within Listing Rule 10.11.1 and does not fall within any
of the exceptions in Listing Rule 10.12. Resolutions 5, 6, 7 and 8 therefore require the approval
of Shareholders under Listing Rule 10.11.

Resolutions 5, 6, 7 and 8 seek Shareholder approval for the issue of the Loan Funded Shares
under and for the purposes of Listing Rule 10.11. As Shareholder approval is being sought under
Listing Rule 10.11, approval under Listing Rules 7.1 and 10.14 is not required.

The Chair will cast all available proxies in favour of Resolutions 5, 6, 7 and 8.
Technical information required by Listing Rule 14.1A

If Resolutions 5, 6, 7 and 8 are passed, the Company will be able to proceed with the issue of the
Loan Funded Shares the subject of Resolutions 5, 6, 7 and 8 to the Executive Directors.

If Resolutions 5, 6, 7 and 8 are not passed, the Company will be not be able to proceed with the
issue of the Loan Funded Shares to the Executive Directors and will instead seek to provide cash
based short term and long term incentives to the Executive Directors.

Information required by Listing Rule 10.13

Listing Rule 10.13 requires that the following information be provided to Shareholders for the
purposes of obtaining Shareholder approval pursuant to Listing Rule 10.11 in relation to
Resolutions 5, 6, 7 and 8:

(a) The Loan Funded Shares will be issued to the Managing Director and CEO, Mr Michael
Pivac and Executive Director and CTO, Mr Mark Pivac, who each fall within the category
set out in Listing Rule 10.11.1 by virtue of being a Director.

(b)  The maximum number of Loan Funded Shares to be issued in aggregate under Resolutions
5, 6, 7 and 8 are 100,000,000. The 25,000,000 Short Term Loan Funded Shares issued to
each Executive Director under Resolutions 5 and 7 will be under voluntary escrow for 12
months as a short term incentive. The 25,000,000 Long Term Loan Funded Shares issued
to each Executive Director under Resolutions 6 and 8 will be under voluntary escrow for
36 months as a long term incentive.

(c)  The Loan Funded Shares to be issued under Resolutions 5, 6, 7 and 8 will be issued as fully
paid ordinary shares in the Company no later than 1 month after the date of Shareholder
approval (or such longer period of time as ASX may in its discretion allow), at an issue
price equal to the 30 Trading Day VWAP price of Shares on the ASX on the day of issue.
The potential loan values are shown below assuming a base price from 19 October 2022
of $0.052 per Share and +/- 50% movement.

Short Term Long Term

25,000,000 Shares 25,000,000 Shares Total Loan Value

Loan Funded Shares gross
value at 50% of base price
($0.026) $650,000 $650,000 $1,300,000

Loan Funded Shares gross
value at base price ($0.052) $1,300,000 $1,300,000 $2,600,000

Loan Funded Shares gross value
at 150% of base price (50.078) $1,950,000 $1,950,000 $3,900,000
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(d)

(e)

(f)

(g)
(h)
(i)

(i)

(k)

No funds will be raised from the issue of the Loan Funded Shares as there be no change
to the Company’s cash position (i.e. the Loan made by the Company to each Executive
Director will issued to subscribe for the Loan Funded Shares to be issued to the Executive
Directors). Amounts repaid to the Company by the Executive Directors in the future in
satisfaction of the Loans will be used by the Company for general working capital
purposes. For accounting purposes these Loan Funded Shares will be recorded as Options
in the Company’s accounts.

Mr Michael Pivac has an interest in Resolutions 5 and 6 and therefore believes it is
inappropriate to make a recommendation about those resolutions. The other Directors
each recommend the issue of the 50,000,000 Loan Funded Shares to Mr Michael Pivac as
it aligns the interests of the Company and Mr Michael Pivac to maximise Shareholder
value.

Mr Mark Pivac has an interest in Resolutions 7 and 8 and therefore believes it is
inappropriate to make a recommendation about those resolutions. The other Directors
each recommend the issue of the 50,000,000 Loan Funded Shares to Mr Mark Pivac as it
aligns the interests of the Company and Mr Mark Pivac to maximise Shareholder value.

A voting exclusion statement is included in Resolutions 5, 6, 7 and 8 in the Notice.
The key terms of the Loans are summarised in Annexure B.

Mr Michael Pivac’s current total remuneration package is a base salary of $375,000 per
annum (plus $25,000 superannuation).

Mr Mark Pivac’s current total remuneration package is a base salary of $450,000 per
annum (plus $25,000 superannuation).

The purpose of the issue of the Loan Funded Shares is to provide short term and long term
incentives to the Managing Director and CEO, Mr Michael Pivac and to Executive Director
and CTO, Mr Mark Pivac. Any funds raised from the issue of the Loan Funded Shares will
be used by the Company for general working capital purposes.
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Definitions

In this Notice, Explanatory Memorandum and Proxy Form:

$ means Australian Dollars.

10% Placement Facility has the meaning given in Section 6.1.

Annual General Meeting or Meeting means the meeting convened by the Notice of Meeting.
AWST means means Western Standard Time as observed in Perth, Western Australia.
Annexure means an annexure to this Notice.

Annual Report means the Directors' Report, the Financial Report and Auditor's Report in respect to the
financial year ended 30 June 2022.

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

Auditor's Report means the auditor's report on the Financial Report.
Board means the board of Directors.
Chair means the person appointed to chair the Meeting.

Closely Related Party means, as defined in the Corporations Act, a closely related party of a member
of the Key Management Personnel, being:

(a) aspouse or child of the member; or
(b)  achild of the member’s spouse; or
(c) adependent 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 entity; or

(e) acompanythe member controls; or

() a person prescribed by the Corporations Regulations 2001 (Cth).
Company or FBR means FBR Limited ACN 090 000 276.

Constitution means the current constitution of the Company.
Corporations Act means the Corporations Act 2001 (Cth).

Director means a director of the Company.

Directors' Report means the annual directors report prepared under Chapter 2M of the Corporations
Act for the Company and its controlled entities.

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

Executive Directors has the meaning given in Section 7.1(b).
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Explanatory Memorandum means the explanatory memorandum attached to the Notice.

Financial Report means the annual financial report prepared under Chapter 2M of the Corporations
Act for the Company and its controlled entities.

Key Management Personnel means the persons having authority and responsibility for planning,
directing and controlling the activities of the Company, directly or indirectly, including any Director
(whether executive or otherwise) of the Company.

Listing Rules means the listing rules of ASX.

Loan has the meaning given in Section 7.1.

Loan Funded Shares has the meaning given in Section 7.1.

Long Term Loan Funded Shares has the meaning given in Section 7.1.
Managing Director means the managing Director of the Company.

Notice or Notice of Meeting means this Notice of Annual General Meeting.
Option means an option to acquire a Share.

Proxy Form means the proxy form attached to the Notice.

Related Party is defined in section 228 of the Corporations Act.

Remuneration Report means the remuneration report of the Company contained in the Directors
Report.

Resolution means a resolution contained in this Notice.

Section means a section contained in this Explanatory Memorandum.

Share means a registered holder of a Share.

Shareholder means a shareholder of the Company.

Short Term Loan Funded Shares has the meaning given in Section 7.1.

Trading Day means a day determined by ASX to be a trading day in accordance with the Listing Rules.

VWAP means volume weighted average price.

24



S¢

*$1502 31e40d.10d
gulo8uo pue s3s0d JusWdO[aASP UBLIPEH puNny 0} 3 dZI|I3n 0} aininy 3y} uj pauueld
S1'1| "pazl|1an uaaq J0u sey Suisies [euded uoj|jiw g TS Yl 110U SIY] JO S1ep dY1 1e Sy

(suondo
aJeys aaAojdw3 paisijun

1UNnodsIp (MNG:XSY) JO 3S1249X3 9Y3 JO }nsal e
000092°TS %CE €€0°0$ GTT00$ sydomoug  [se) saseys AdeulpJo pred Ajind 00000095 720z 3snény 0T
'$350 93e40d102
Sulo8uo pue s3s00 jJuawdo|aAsp uelpeH punj 0} H 9zlj13n 03} 3J4niny 3y} ul pauued
SI 1] "pazi|ian uaaq 1ou sey Suisied |eyded uoljjiw ' TS 3yl 130U SIY] JO 31Bp 3Y] 1B SY
pazy| q Yy | S 9y Ui pay JUNodsIp (MYFIXSY)
879'676'TS %YL SLT0°0$ | 8T0°0S syIomydLg saJeys AseulpJo pied Ajin4 8/5'T0TLOT zeoz Ainr €1
(s1yS1y souewuoad
aJeys aaAojdw3 pajsiun
JO UOISJISAUOD 3Y3 JO }NSaJ e
UOI1BJ3PISUOD |IU JO} S2Jeys Aleuipio 01 palaAu0d Ss1y3id aouewlopad aleys aaAojdwy V/N 120°0$ V/N soahojdwy  [se) saueys Aseurpuo pied Ajn4 002°€29°0C ceoc Ainr g
*$1509 91400102 8ul03uo pue $3502 JUsWdO|aAp uelpeH
unj 01 paziian Ajiny usaq sey Suisied |euded uolj|iw S 3yl 32110U SIY1 JO 31ep ay1 Je sy S19pjoyaeys
P o o ’ o ’ ’ wnjwaid paieansiydos
000'000'v$ %€ SLT00S 8T0°0$ | ™ |euoissajold | sateys Aseurpto pied Ajjng Tee'teeeee 7207 3uUnr ¢
*$1500 918400102 3ul03uo pue $3502 JUSWdO|IA3p uelpeH
1n Aj|ny usaq sey Suisieds |eaided uol||iw QTS 8Y1 32110U SIY1 JO 31€P BY3 1B SY sioploya.eys
o ’ o ’ ’ wnjwaid paleonsiydos
000°000°0TS %81 8€0°0$ SY0'0$ | '8 |euolssajoud | sateys Aseuipio pred Ajing cee’eee’ee| 1e0g sequiadeg €
aje(q anss| S9131INJ3S
uo 3dld | deq anss| Anb3 panss|
19)4eN 1e ddud panss| woym CETRIBLIBETS
Suisop) 19)4eN CRITE| 0} SU0sidd panss| Anb3
juads aq 01 SI 40 Judds Sem UOI1BIDPISUOI MOY pUB UOIIBIDPISUO) Yse)| 03 Junodsig Suisop) anss| JO saweN $31314n23s Aunb3 jo sse) Jo JaquinN ajeq anss|
Sunsan

|e4duan jenuuy ay3 Suipadaad syjuow T 9y3 Sunp gyT°Z 9|ny Sunsiy 19pun Auedwo) ayi Aq panssi aq 0} paaiSe 10 panssi s91HINIBS Ainb3l — v IYNXINNY




ANNEXURE B — Terms of Loans

The terms of the proposed Loan to each Executive Director for the purposes of Resolutions 5 and 6 (in

(a)

(f)

(8)

(h)

respect of Michael Pivac) and 7 and 8 (in respect of Mark Pivac) are as follows.

The amount of the Loan to each Executive Director is equal to the market value of 50,000,000
ordinary shares in the Company over a 30 Trading Day VWAP prior to the date of issue to fund
the amount payable for the 50,000,000 Loan Funded Shares. The Loan has 2 distinct and discrete
portions, one portion applicable to 25,000,000 Shares and repayable in 12 months, the other
portion applicable to 25,000,000 shares and repayable in 36 months.

No interest is payable on the Loan.
The Loan is limited in recourse to amounts recovered from disposal of the Loan Funded Shares.

The Loan is to be repaid if the Executive Director’s employment is terminated and he is not a
good leaver (e.g. summary dismissal or termination of employment for misconduct).

For Resolutions 5 (in respect of Michael Pivac) and 7 (in respect of Mark Pivac), a portion of the
Loan is repayable 12 months after the date of issue of the 25,000,000 Short Term Loan Funded
Shares. The 25,000,000 Short Term Loan Funded Shares cannot be sold prior to this date. If, upon
the expiration of the applicable term of the Loan, the Short Term Loan Funded Shares are worth
less than the value of the applicable portion of the Loan, then the Executive Director will be
entitled to sell the Short Term Loan Funded Shares and repay the applicable portion of the Loan,
with the shortfall balance of that portion of the Loan being cancelled by the Company. Under
this circumstance no net proceeds whatsoever from the disposal of Short Term Loan Funded
Shares will flow to the Executive Director. If, upon the expiration of the applicable term of the
Loan, the Short Term Loan Funded Shares are worth more than the value of the applicable
portion of the Loan, the Executive Directors will be entitled to sell the Short Term Loan Funded
Shares in an approved trading window of the Company and first repay the Loan and then keep
the excess proceeds from the sale of the Short Term Loan Funded Shares above that portion of
the Loan repayment value.

For Resolutions 6 (in respect of Michael Pivac) and 8 (in respect of Mark Pivac), the remaining
portion of the Loan is repayable 3 years after the date of issue of the 25,000,000 Long Term Loan
Funded Shares. The 25,000,000 Long Term Loan Funded Shares cannot be sold prior to this date.
If, upon the expiration of the applicable term of the Loan, the Long Term Loan Funded Shares
are worth less than the value of the applicable portion of the Loan, then the Executive Director
will be entitled to sell the Long Term Loan Funded Shares and repay the applicable portion of the
Loan, with the shortfall balance of the Loan being cancelled by the Company. Under this
circumstance no net proceeds whatsoever from the disposal of Long Term Loan Funded Shares
will flow to the Executive Director. If, however upon the expiration of the applicable term of the
Loan the Long Term Loan Funded Shares are worth more than the value of the applicable portion
of the Loan, the Executive Director will be entitled to sell the Long Term Loan Funded Shares in
an approved trading window of the Company and first repay the Loan and then keep the excess
sale proceeds above that portion of the Loan repayment value.

Where a Loan Funded Share is sold, the Loan amount for that Loan Funded Share only must be
repaid to the Company in cleared funds within 5 business days of the sale.

The Loan is secured against the proceeds from the sale of the Loan Funded Shares but the
Executive Director is not personally liable for the Loan. In other words, in the event the Loan
Funded Shares are sold to repay the Loan but the sale proceeds are insufficient to cover the
amount of the loan which is outstanding, the Company cannot recover the remaining amount
from the Executive Director and the Company will be unlikely to recoup the full face value of the
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Loan. Conversely, where the sale proceeds are greater than the amount of the Loan, the
Company will not receive an additional repayment as the Executive Director is entitled to the
surplus proceeds.
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° Need assistance?
FBR

° Phone:
1300 850 505 (within Australia)

+61 3 9415 4000 (outside Australia)
ABN 58 090 000 276

Online:
www.investorcentre.com/contact

v YOUR VOTE IS IMPORTANT

For your proxy appointment to be effective it
must be received by 11:00am (AWST)
Saturday, 26 November 2022.

Proxy Form

How to Vote on Items of Business Lodge your Proxy Form: XX

All your securities will be voted in accordance with your directions.

APPOINTMENT OF PROXY

Voting 100% of your holding: Direct your proxy how to vote by marking one of the boxes
opposite each item of business. If you do not mark a box your proxy may vote or abstain as
they choose (to the extent permitted by law). If you mark more than one box on an item your
vote will be invalid on that item.

Voting a portion of your holding: Indicate a portion of your voting rights by inserting the
percentage or number of securities you wish to vote in the For, Against or Abstain box or
boxes. The sum of the votes cast must not exceed your voting entitlement or 100%.

Appointing a second proxy: You are entitled to appoint up to two proxies to attend the
meeting and vote on a poll. If you appoint two proxies you must specify the percentage of
votes or number of securities for each proxy, otherwise each proxy may exercise half of the
votes. When appointing a second proxy write both names and the percentage of votes or
number of securities for each in Step 1 overleaf.

A proxy need not be a securityholder of the Company.

SIGNING INSTRUCTIONS FOR POSTAL FORMS

Individual: Where the holding is in one name, the securityholder must sign.

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

Power of Attorney: If you have not already lodged the Power of Attorney with the registry,
please attach a certified photocopy of the Power of Attorney to this form when you return it.

Companies: Where the company has a Sole Director who is also the Sole Company
Secretary, this form must be signed by that person. If the company (pursuant to section 204A
of the Corporations Act 2001) does not have a Company Secretary, a Sole Director can also
sign alone. Otherwise this form must be signed by a Director jointly with either another
Director or a Company Secretary. Please sign in the appropriate place to indicate the office
held. Delete titles as applicable.

PARTICIPATING IN THE MEETING

Corporate Representative

If a representative of a corporate securityholder or proxy is to participate in the
meeting you will need to provide the appropriate “Appointment of Corporate
Representative”. A form may be obtained from Computershare or online at
www.investorcentre.com/au and select "Printable Forms".

Online:

Lodge your vote online at
www.investorvote.com.au using your
secure access information or use your
mobile device to scan the personalised
QR code.

Your secure access information is
EI- E Control Number: 181955
Hf

=]

For Intermediary Online
subscribers (custodians) go to
www.intermediaryonline.com

By Mail:

Computershare Investor Services Pty Limited
GPO Box 242

Melbourne VIC 3001

Australia

By Fax:

1800 783 447 within Australia or
+61 3 9473 2555 outside Australia

9 PLEASE NOTE: For security reasons it
is important that you keep your SRN/HIN
confidential.

You may elect to receive meeting-related
documents, or request a particular one, in
electronic or physical form and may elect
not to receive annual reports. To do so,
contact Computershare.
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- Proxy Fo rm Please mark to indicate your directions
m Appoint a Proxy to Vote on Your Behalf XX

I/We being a member/s of FBR Ltd hereby appoint

the Chairman PLEASE NOTE: Leave this box blank if
of the Meeting ~ you have selected the Chairman of the
Meeting. Do not insert your own name(s).

or failing the individual or body corporate named, or if no individual or body corporate is named, the Chairman of the Meeting, as my/our proxy to
act generally at the meeting on my/our behalf and to vote in accordance with the following directions (or if no directions have been given, and to
the extent permitted by law, as the proxy sees fit) at the Annual General Meeting of FBR Ltd to be held at The Celtic Club, 48 Ord Street, West
Perth , WA 6005 on Monday, 28 November 2022 at 11:00am (AWST) and at any adjournment or postponement of that meeting.

Chairman authorised to exercise undirected proxies on remuneration related resolutions: Where |/we have appointed the Chairman of the
Meeting as my/our proxy (or the Chairman becomes my/our proxy by default), I/we expressly authorise the Chairman to exercise my/our proxy
on Resolutions 1, 5, 6, 7 and 8 (except where I/we have indicated a different voting intention in step 2) even though Resolutions 1, 5, 6, 7 and 8
are connected directly or indirectly with the remuneration of a member of key management personnel, which includes the Chairman.

Important Note: If the Chairman of the Meeting is (or becomes) your proxy you can direct the Chairman to vote for or against or abstain from
voting on Resolutions 1, 5, 6, 7 and 8 by marking the appropriate box in step 2.

= PLEASE NOTE: If you mark the Abstain box for an item, you are directing your proxy not to vote on your
m Items of Business 4 ¢ N otting th ¢

behalf on a show of hands or a poll and your votes will not be counted in computing the required majority.

For  Against Abstain For  Against Abstain
Adoption of Issue of Short Term
Resolution 1 Remuneration Resolution 7 Loan Funded
Report Shares to Mr Mark
Election of Pivac
Resolution 2 Director — Ms Issue of Long Term
Nancy Milne Resolution 8 Loan Funded
Re-Electi f Shares to Mr Mark
e-Election o Pivac

Resolution 3  Director — Mr Greg
Smith

Approval of 10%
Placement Facility

Resolution 4

Issue Short Term
Loan Funded
Shares to Mr
Michael Pivac

Resolution 5

Issue of Long Term
Loan Funded
Shares to Mr
Michael Pivac

Resolution 6

The Chairman of the Meeting intends to vote undirected proxies in favour of each item of business. In exceptional circumstances, the Chairman
of the Meeting may change his/her voting intention on any resolution, in which case an ASX announcement will be made.

m Sig nature of Secu rityho|der(s) This section must be completed.

Individual or Securityholder 1 Securityholder 2 Securityholder 3

I

Sole Director & Sole Company Secretary  Director Director/Company Secretary Date

Update your communication details (Optional) By providing your email address, you consent to receive future Notice
Mobile Number Email Address of Meeting & Proxy communications electronically

B FBR 294527A Egn Computershare

=242
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