HORIZON

L M I T E D

16 October 2026

Dear Shareholder
Annual General Meeting — Notice and Proxy Form

Notice is hereby given that the Annual General Meeting (Meeting) of shareholders of Horizon Gold Limited (ABN 27 614
175 923) (Company) will be held in the Meeting Room of The Country Women’s Association of Western Australia, 1176
Hay Street, West Perth, WA 6005 on Thursday, 19 November 2026 at 9.30am (AWST).

In accordance with the Corporations Act 2001 (Cth), the Company will not be sending hard copies of the notice of Meeting
(Notice) to shareholders unless a shareholder has previously requested hard copy documents. Instead a copy of the
Notice, which was released to the ASX on 16 October 2026, can be viewed and downloaded online as follows:

1. onthe Company’s website at https://horizongold.com.au/announcements; or
2. onthe Company’s ASX market announcements page (ASX:HRN).

Shareholders are encouraged to submit a proxy vote either online at www.investorvote.com.au, or by returning the
personalised proxy form (enclosed) in accordance with the instructions set out on the proxy form.

Your proxy voting instruction must be received by 9.30 am (WST) on 17 November 2026, being not less than 48 hours
before the commencement of the Meeting. Any proxy voting instructions received after that time will not be valid for the
Meeting.

If you have nominated an email address and have elected to receive electronic communications from the Company, you
will also receive an email to your nominated email address with a link to an electronic copy of the important Meeting
documents.

In order to receive electronic communications from the Company in the future, please update your Shareholder details
online at www.investorcentre.com/au and log in with your Username and Password.

If it becomes necessary or appropriate to make alternative arrangements to those detailed in the Notice, shareholders
will be updated via the Company's website at https://horizongold.com.au/ and the Company's ASX market
announcements platform at www.asx.com.au (ASX: HRN).

The Notice is important and should be read in its entirety. If you are in doubt as to the course of action you should follow,
you should consult your financial adviser, lawyer, accountant or other professional adviser. If you have any difficulties
obtaining a copy of the Notice please contact the Company’s share registry, Computershare Investor Services Pty Limited,
on 1300 850 505 (within Australia) or +61 3 9415 4000 (overseas).

This announcement is authorised for market release by the Board of Horizon Gold Limited.

Yours faithfully

Trevor O’Connor
Company Secretary


mailto:info@horizongold.com.au
http://www.investorvote.com.au/

HORIZON GOLD LIMITED
ACN 614 175 923

NOTICE OF ANNUAL GENERAL MEETING

Notice is given that the Meeting will be held at:

TIME: 9.30am (AWST)
DATE: Thursday 19 November 2026
PLACE: Meeting Room

The Country Women's Association of Western Australia
1176 Hay Street
West Perth WA 6005

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

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

The Directors have determined pursuant to Regulation 7.11.37 of the Corporations
Regulations 2001 (Cth) that the persons eligible to vote at the Meeting are those who are
registered Shareholders at 4.00pm (AWST) on Tuesday, 17 November 2026.

If it becomes necessary or appropriate to make alternative arrangements to those set
out in this Notice, the Company will notify Shareholders accordingly via the Company’s
website at www.horizongold.com.au and the ASX announcements platform.


http://www.horizongold.com.au/

BUSINESS OF THE MEETING

AGENDA

FINANCIAL STATEMENTS AND REPORTS

To receive and consider the annual financial report of the Company for the
financial year ended 30 June 2026 together with the declaration of the directors,
the directors' report, the Remuneration Report and the auditor’s report.

1. 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
contained in the Company’s annual financial report for the financial year ended
30 June 2026.”

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

Voting exclusion statement

In accordance with section 250R of the Corporations Act, a vote on Resolution 1 must not be cast by, or on behalf of a
member of the Key Management Personnel whose remuneration details are included in the Remuneration Report, or a
Closely Related Party of such a member.

However, a vote may be cast by such persons (each a voter) as proxy if the vote is not cast on behalf of a person who
is excluded from voting on Resolution 1, and:

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

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

2. RESOLUTION 2 - RE-ELECTION OF DIRECTOR - PETER SULLIVAN

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

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

3. RESOLUTION 3 — INCREASE IN NON-EXECUTIVE DIRECTOR FEE POOL

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

"That, pursuant to and in accordance with Listing Rule 10.17, rule 14.7 of the
Constitution and for all other purposes, the maximum aggregate annual amount
of fees that may be paid by the Company to all of its Non-executive Directors be
increased from $250,000 to $500,000 on the terms and conditions set out in the
Explanatory Statement."




Voting exclusion statement

The Company will disregard any votes cast in favour of this Resolution by or on behalf of any Director of the Company
and any associate of any Director of the Company.

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

(@) aperson 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 Chairperson as proxy or attorney for a person who is entitled to vote on this Resolution, in accordance with a
direction given to the Chairperson to vote on this Resolution as the Chairperson decides; or

(c) aholder 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

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

RESOLUTION 4 - RATIFICATION OF PLACEMENT SHARES UNDER LISTING RULE 7.1

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

“That, pursuant to and in accordance with Listing Rule 7.4 and for all other
purposes, Shareholders ratify the prior issue of 16,666,667 Shares issued
under Listing Rule 7.1 pursuant to the Placement, on the terms and
conditions in the Explanatory Statement."

Voting exclusion statement

The Company will disregard any votes cast in favour of this Resolution by or on behalf of a person who participated in
the issue of Shares under the Placement or an associate of that person or those persons.

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

(a) aperson 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 Chairperson as proxy or attorney for a person who is entitled to vote on this Resolution, in accordance with a
direction given to the Chairperson to vote on this Resolution as the Chairperson decides; or

(c) aholder 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 this Resolution in accordance with directions given by the beneficiary to the holder to
vote in that way.

RESOLUTION 5 - APPROVAL OF 10% PLACEMENT CAPACITY
To consider and, if thought fit, pass the following resolution as a special resolution:

“That, for the purposes of Listing Rule 7.1A and for all other purposes, approval is
given for the issue of Equity Securities totalling 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 as set out in the Explanatory
Statement.”




Voting exclusion statement

The Company will disregard any votes cast in favour of the Resolution by or on behalf of a person who is expected to
participate in the proposed issue or who will obtain a material benefit as a result of the proposed issue (except a benefit
solely in the capacity of a holder of ordinary securities in the entity) or an associate of that person or those persons.

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

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

(c) aholder 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 this Resolution in accordance with directions given by the beneficiary to the holder to
vote in that way.

Note: As at the date of this Notice, it is not known who may participate in any
Equity Securities issued under Resolution 5 and the Company has not
approached any Shareholder or identified a class of existing Shareholders to
participate in any issue of Equity Securities under the 10% Placement Capacity.
Accordingly, no Shareholders are excluded from voting on Resolution 5.

RESOLUTION 6 — APPROVAL OF INCENTIVE AWARDS PLAN

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

“That, for the purposes of Listing Rules 7.2 (Exception 13(b)) and 10.19 and sections
200B and 200E of the Corporations Act and for all other purposes, Shareholders
approve the employee incentive scheme of the Company known as the “2026
Horizon Gold Incentive Awards Plan” (Plan), the issue of Equity Securities under
that Plan, and the provision of termination benefits under that Plan, on the terms
and conditions set out in the Explanatory Statement.”

Voting exclusion statement

The Company will disregard any votes cast in favour of the Resolution by or on behalf of a person who is eligible to
participate in the Plan, an officer of the Company or any of its child entities who is entitled to receive a termination
benefit under the Plan, or any Associate of that person or those persons.

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

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

(c) aholder 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

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

Voting Prohibition Statement

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

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

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




However, the above prohibition does not apply if:
(a) the proxy is the Chairperson; and

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

In accordance with the Corporations Act, if any Shareholder is an existing or potential employee or Director of the
Company (or a Related Body Corporate), or an associate of such a person, and wishes to preserve the benefit of this
Resolution for that person in respect of any termination benefit provided under the Plan, they should not vote on the
Resolution or they will lose the benefit of the Resolution unless, in accordance with section 200E(2B) of the Corporations
Act, the vote is as a proxy that specifies how the proxy is to be voted on this Resolution and is not cast on behalf of any
of the above persons.

Dated: 13 October 2026
By order of the Board

Trevor O’'Connor
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 your completed
Proxy Form by the time and in accordance with the instructions set out on the Proxy Form.

In accordance with section 2491 of the Corporations Act, Shareholders are advised that:

. each Shareholder has a right to appoint a proxy;
o the proxy need not be a Shareholder of the Company; and
. a Shareholder who is entitled to cast 2 or more votes may appoint 2 proxies and may

specify the proportion or number of votes each proxy is appointed to exercise. If the
member appoints 2 proxies and the appointment does not specify the proportion or
number of the member’s votes, then in accordance with section 249X(3) of the
Corporations Act, each proxy may exercise one-half of the votes.

Shareholders and their proxies should be aware that changes to the Corporations Act made in 2011
mean that:

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

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

Should you wish to discuss the matters in this Notice of Meeting please do not hesitate to contact
the Company Secretary on +61 8 6331 6092.




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 2026, 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.horizongold.com.au.

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, at consecutive annual general meetings, at least
25% of the votes cast on a remuneration report resolution are voted against
adoption of the remuneration report and at the first of those annual general
meetings a Spill Resolution was not put to vote. If required, the Spill Resolution
must be put to vote at the second of those annual general meetings.

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

All of the directors of the company who were in office when the directors' report
(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 to 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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Previous voting results

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

3.1

3.2

3.3

RESOLUTION 2 — RE-ELECTION OF DIRECTOR - PETER SULLIVAN
General

ASX Listing Rule 14.4 provides that, other than a managing director, a director of
an entity must not hold office (without re-election) past the third annual general
meeting following the director's appointment or 3 years, whichever is the longer.
However, where there is more than one managing director, only one is entitled
not to be subject to re-election.

The Constitution setfs out the requirements for determining which Directors are to
retire by rotation at an annual general meeting.

Peter Sullivan, who has served as a director since 7 July 2020 and was last re-
elected on 23 November 2023, retires by rotation and seeks re-election.

Qualifications and other material directorships

Mr Sullivan is an engineer with experience as a non-executive director and in
senior executive roles, including in chief executive officer and operational roles
with gold producers. Mr Sullivan has global experience working in listed and
unlisted resource companies. He has 30 years' experience working with ASX-listed
resource companies and has a broad strategic perspective and understanding
of the long-term cyclical nature of the resources industry.

Mr Sullivan is currently a non-executive director of Alliance Nickel Limited
(ASX:AXN). Mr Sullivan has been a director of Alliance Nickel since 1996. He was
previously Managing Director and CEO of Resolute Mining Limited.

Board recommendation

The Directors (excluding Mr Peter Sullivan) support the re-election of Mr Peter
Sullivan and recommend that Shareholders vote in favour of Resolution 2.

4.1

4.2

RESOLUTION 3 — INCREASE IN NON-EXECUTIVE DIRECTOR FEE POOL
Purpose

The purpose of Resolution 3 is to authorise the Directors to increase the fee pool
to be paid to the Non-executive Directors on an annual basis.

General
Under Listing Rule 10.17, the Company must not increase the total aggregate
amount of Directors' fees payable by the Company to all of its Non-Executive

Directors without the approval of holders of its ordinary securities.

The Company's Constitution limits the aggregate amount of Directors' fees which
the Company may pay to the Non-Executive Directors fo an amount or value

6



4.3

determined by the Board which does not in any financial year exceed in
aggregate the amount last determined by the Company in general meeting.

Details of the remuneration paid to the Company's Non-Executive Directors during
the financial year ended 30 June 2026 are set out in the Remuneration Report.

Shareholder approval is sought to increase the maximum aggregate annual
amount of Directors' fees that may be paid by the Company to Non-Executive
Directors for the following reasons:

(a) to accommodate the number of non-executive directors to be increased
in the future as the Company moves to become a gold producer;

(b) to attract new Directors of a calibre required to effectively guide and
monitor the business of the Company;

(c) due to the increased complexity and expected continued growth of the
Company and increased responsibilities for non-executive Directors; and

(d) to remunerate Non-Executive Directors appropriately for the
expectations placed upon them by both the Company and the
regulatory environment in which it operates.

If Resolution 3 is passed, the Company will be able to proceed to increase the
aggregate amount of fees available to be paid to Non-Executive Directors by
$250,000 from the current $250,000 per annum to an aggregate amount of
$500,000 per annum.

If Resolution 3is not passed, the Company will not be able to proceed to increase
the aggregate amount of fees available to be pad to
Non-Executive Directors by $250,000 from the current $250,000 per annum to an
aggregate amount of $500,000 per annum. This may inhibit the ability of the
Company to increase the number of Non-Executive Directors and remunerate,
aftract and retain appropriately skiled Non-Executive Directors.

Resolution 3 is an ordinary resolution.

The Chairperson intends to exercise all available undirected proxies in favour of
Resolution 3.

Specific infformation required by Listing Rule 10.17

The following information in relation to Resolution 3 is provided to Shareholders for
the purposes of Listing Rule 10.17:

(a) Shareholder approval is being sought to increase the fee pool by
$250,000, which would increase the annual remuneration pool from
$250,000 to $500,000.

(b) Subject to Shareholders approving Resolution 3, the maximum aggregate

amount of fees that may be paid to all of the Company’s Non-Executive
Directors will be $500,000 per annum.

(c) In the last three years, no securities have been issued to non-executive
Directors under Listing Rule 10.11 or 10.14.

(d) A voting exclusion statement is included in the Notice for Resolution 3.




4.4

Board recommendation

The Directors are excluded from voting on Resolution 3 pursuant to the Listing
Rules. Accordingly, the Directors decline to provide a recommendation fo
Shareholders on Resolution 3.

5.1

5.2

53

RESOLUTION 4 — RATIFICATION OF PLACEMENT SHARES UNDER LISTING RULE 7.1
Background

On 4 March 2026, the Company announced a ~$30 million capital raising in the
form of a private placement of ~$20 million to institutional and high net worth
investors (Placement) and a 1 for 20 non-renounceable entitlement offer to
eligible shareholders (Entilement Offer), both capital raising initiatives to be
undertaken at an issue price of $1.20 per Share.

In respect of the Placement, the Company issued 16,666,667 Shares at an issue
price of $1.20 per Share to the investors under the Placement (Placement Shares).
The Placement Shares were issued on Thursday, 12 March 2026, without
Shareholder approval pursuant to the Company's 15% placement capacity under
Listing Rule 7.1.

The investors who partficipated in the Placement included various institutional and
sophisticated investors (Placement Investors) identified by the joint lead managers
of the Placement, Evolution Capital Pty Ltd and Sternship Advisers Pty Ltd (Joint
Lead Managers).

General

Resolution 4 seeks Shareholder ratification pursuant to and in accordance with
Listing Rule 7.4 (and for all other purposes) of the issue of the Placement Shares
pursuant to the Company's 15% placement capacity under Listing Rule 7.1.

Resolution 4 is an ordinary resolution.

The Chairperson intends to exercise all available undirected proxies in favour of
Resolution 4.

Listing Rule 7.1

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 atf the start of that period (15% Placement Capacity).

Listing Rule 7.4 provides that if the Company in a general meeting ratifies the
previous issue of Equity Securities made pursuant to Listing Rule 7.1 (and provided
that the previous issue did not breach Listing Rule 7.1) those Equity Securities will
be deemed to have been made with Shareholder approval for the purpose of
Listing Rule 7.1.

The issue of the Placement Shares does not fit within any of the exceptions to
Listing Rule 7.1 and, as it has not yet been approved by Shareholders, it effectively
uses up part of the Company's 15% Placement Capacity, thereby reducing the
Company’s capacity to issue further Equity Securities without Shareholder
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approval under Listing Rule 7.1 for the 12-month period following the issue of the
Placement Shares.

If Resolution 4 is passed, the Placement Shares will be excluded in calculating the
Company’s 15% Placement Capacity in Listing Rule 7.1, effectively increasing the
number of Equity Securities it can issue without Shareholder approval over the 12-
month period following the date of issue of the Placement Shares.

If Resolution 4 is not passed, the Placement Shares will be included in the
Company's 15% Placement Capacity under Listing Rule 7.1, effectively
decreasing the number of Equity Securities it can issue without Shareholder
approval for the 12-month period following the issue of the Placement Shares.

Specific information required by Listing Rule 7.5

The following information in relation to Resolution 4 is provided to Shareholders for
the purposes of Listing Rule 7.5:

(a) The Placement Shares were issued to the Placement Investors, being
institutional and sophisticated investors identified by the Joint Lead
Managers. No investor under the Placement was a related party, a
member of the Company's key management personnel, a substantial
Shareholder or an adviser of the Company or an associate of any of those
persons.

(b) 16,666,667 Shares were issued pursuant to Listing Rule 7.1, ratification of
which is sought pursuant to Resolution 4.

(c) The Placement Shares are fully paid ordinary shares in the capital of the
Company and rank equally in all respects with the Company's existing
Shares on issue.

(d) The Placement Shares were issued at an issue price of $1.20 per Share,
raising a fotal of $20,000,000 (before costs).

(e) The Placement Shares were issued on Thursday, 12 March 2026.

(f) The funds raised from the Placement (together with the Entitlement Offer)
were, or will be used for:

(i) finalising the Feasibility Study for the Gum Creek Gold Project;
(i) further exploration driling and resource expansion; and
(iii) general working capital.
The proposed use of funds is indicatfive only and will be subject to
modification on an ongoing basis depending on the results obtained from
the Company's activities and other factors relevant to the Board's
discretion as to use of funding.

(9) The Placement Shares were issued pursuant o placement letters. Under
the placement letters, the Placement Investors agreed to be issued

Placement Shares at an issue price of $1.20 per Share.

(h) Evolution Capital Pty Ltd and Sternship Advisers Pty Ltd acted as the joint
lead managers to the Placement pursuant to an engagement letter on

9



standard terms and conditions for a capital raising engagement letter.
The Joint Lead Managers received a 2% management fee (plus GST) on
the proceeds from the Placement and a 4% selling fee (plus GST) on the
proceeds raised from the Placement, other than proceeds subscribed by
Zeta Resources Limited, directors and their related entities.

(i) A voting exclusion statement is included in the Notice for Resolution 4.

5.5 Board recommendation

The Board recommends that Shareholders vote in favour of Resolution 4.
6. RESOLUTION 5 - APPROVAL OF 10% PLACEMENT CAPACITY
6.1 Background

Resolution 5 is a special resolution o approve the Company's ability to utilise the
additional 10% placement capacity available under Listing Rule 7.1A for the next
12 months.

This Resolution 5 will be passed by Shareholders as a special resolution if at least
75% of the votes cast by Shareholders present and eligible to vote (whether in
person, by proxy, by aftorney or, in the case of a corporate Shareholder, by a
corporate representative) are in favour of it.

A summary of Listing Rule 7.1 is provided in Section 5.3.

In addition to the 15% Placement Capacity in Listing Rule 7.1, Listing Rule 7.1A
enables an eligible entity to issue Equity Securities up to 10% of its issued share
capital through placements over a 12-month period after the annual general
meeting (10% Placement Facility). The 10% Placement Facility is in addition to the
Company's 15% Placement Capacity under Listing Rule 7.1.

An eligible entity for the purposes of Listing Rule 7.1A is an entity that is notincluded
in the S&P/ASX 300 Index and has a market capitalisation of $300 million or less. As
at the date of the Notice, the Company is an eligible entity.

The Company is now seeking Shareholder approval by way of a special resolution
to enable the Company to issue Equity Securities under the 10% Placement
Capacity over the next 12 months.

If Resolution 5 is passed, the Company will be able to issue Equity Securities up to
the combined 25% limit in Listing Rules 7.1 and 7.1 A without any further Shareholder
approval.

If Resolution 5 is not passed, the Company will not be able to access the 10%
Placement Facility 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.

The exact number of Equity Securities to be issued under the 10% Placement
Facility will be determined in accordance with the formula prescribed in Listing
Rule 7.1A.2.




6.2

Description of Listing Rule 7.1A

(a)

(o)

(c)

A

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 an annual
general 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 the following quoted Equity
Securities on issue:

* 195,192,509 ordinary 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 o
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

is the number of shares on issue 12 months before the date of issue or
agreement:

* plus the number of fully paid ordinary securities issued in the relevant
period under an exception in 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 rule 7.2
exception 9 where:

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

= theissue of, or agreement to issue, the convertible securities was
approved, or taken under these rules to have been approved,
underrule 7.1 orrule 7.4,

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

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

= the agreement orissue was approved, or taken under these rules
to have been approved, under rule 7.1 orrule 7.4,

* plus the number of any other fully paid ordinary securities issued in the
relevant period with approval under rule 7.1 or rule 7 .4,




6.3

(e)

Note: This may include fully paid ordinary securities issued in the relevant
period under an agreement to issue securities within rule 7.2 exception
17 where the issue is subsequently approved underrule 7.1.

+ plusthe number of partly paid ordinary securities that became fully paid
in the relevant period,

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

Note: A has the same meaning as in Listing Rule 7.1 when calculatfing an
entity's 15% placement capacity.

is 10%.

is the number of Equity Securities issued or agreed to be issued under Listing
Rule 7.1A.2 in the 12 months before the date of the issue or agreement to
issue that are notissued with the approval of shareholders under Listing Rule
7.1 0r7.4.

ASX Listing Rules 7.1 and 7.1A

The ability of an entity fo issue Equity Securities under Listing Rule 7.1A is in
addition to the entity's 15% Placement Capacity under Listing Rule 7.1.

The actual number of Equity Securities that the Company will have capacity
to issue under Listing Rule 7.1A will be calculated atf the date of issue of the
Equity Securities in accordance with the formula prescribed in Listing Rule
7.1A.2 (please refer to Section 6.2(c) above).

Effect of Resolution 5

The effect of Resolution 5 will be to allow the Directors to issue the Equity
Securities under Listing Rule 7.1A during the 10% Placement Period without
further Shareholder approval or using the Company's 15% annual
placement capacity under Listing Rule 7.1.

Specific Information Required by ASX Listing Rule 7.3A

In accordance with Listing Rule 7.3A, the following information is provided to
Shareholders in relation to the 10% Placement Facility:

(a)

Effective period

Shareholder approval of the 10% Placement Facility under Listing Rule 7.1A
is valid from the date of the annual general meeting at which the approval
is obtained and expires on the earlier to occur of:




(o)

(c)

(i) the date that is 12 months after the date of the annual general
meeting at which the approval is obtained;

(ii) the time and date of the Company's next annual general meeting;
or

(iii) the date of the approval by shareholders of a fransaction under
Listing Rules 11.1.2 (a significant change to the nature or scale of
activities) or 11.2 (disposal of main undertaking),

(10% Placement Period).

Minimum Issue Price

The issue price of Equity Securities issued under Listing Rule 7.1A must be not

less than 75% of the volume weighted average market price of Equity

Securifies in the same class calculated over the 15 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; or

(i) if the Equity Securities are not issued within 10 tfrading days of the date
in Section 6.3(b) (i), the date on which the Equity Securities are issued.

Purpose of issue

The Company may only issue Equity Securities under the 10% Placement
Facility for cash consideration, which it may do to fund any one or more of
the following:

(i) general working capital expenses;

(ii) activities associated with its current exploration projects generally;

(iif) repayment of debt; and

(iv) acquisition and investment in new assets (including associated
expenses).

The Company will disclose this information when Equity Securities are issued
under the 10% Placement Capacity.

Risk of economic and voting dilution

If Resolution 5 is approved by Shareholders and the Company issues Equity
Securities under the 10% Placement Facility, the existing Shareholders' voting
power in the Company will be diluted as shown in the table below. There is
a risk that:




(il

the market price for the Company's 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 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.

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
securities for variable "A" calculated in accordance with the formula in
Listing Rule 7.1A.2 as at the date of the Notice.

The table also shows:

(1)

(il

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 entitlements
issue or scrip issued under a takeover offer) or future specific
placements under Listing Rule 7.1 that are approved at future
meetings of Shareholders; and

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




30.555 $1.110 $1.665
507% . current 50% increase in
decrease in . X
. market price market price
market price
19,519,251 19,519,251 19,519,251
Shares Shares Shares
$10,833,184 $21,666,368 $32,499,553
29,278,876 29,278,876 29,278,876
Shares Shares Shares
$16,249,776 $32,499,553 $48,749,329
39,038,502 39,038,502 39,038,502
Shares Shares Shares
$21,666,368 $43,332,737 $64,999,105

Notes and assumptions:

1. The Company issues the maximum number of Equity Securities available
under the 10% Placement Facility.

2. 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%.

3. 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.

4. The table 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.
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(o)

(d)

5. The issue of Equity Securities under the 10% Placement Facility consists only

of Shares. If the issue of Equity Securities includes Options, it is assumed that
those Options are exercised into Shares for the purpose of calculating the
voting dilution effect on existing Shareholders.

. The issue price is $1.11, being the closing price of the Shares on the ASX

on 12 October 2026.
Final date for issue

The Company will only issue the Equity Securities during the 10% Placement
Period. See Section 6.3(a) above.

Purposes of issues under 10% Placement Facility

The Company may seek to issue the Equity Securities under the 10%
Placement Facility to raise funds for working capital and the exploration and
development of its existing Gum Creek Gold Project.

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

Allocation policy

The Company’s allocation policy is dependent on the prevailing market
conditions atf the time of any proposed issue pursuant to the 10% Placement
Facility. The identity of the persons to whom the Equity Securities will be
issued will be determined on a case-by-case basis having regard to factors
which include the following:

(i) the purpose of the issue;
(ii) the methods of raising funds that are available to the Company
including, but not limited to, rights issues or other issues in which

existing Shareholders can participate;

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

(iv) the financial situation and solvency of the Company;

(v) prevailing market conditions; and

(vi) advice from corporate, financial and broking advisers (if applicable).
The persons to be issued Equity Securities under the 10% Placement Facility
have not been determined as at the date of this Nofice but are likely to be
sophisticated or professional investors for the purposes of section 708 of the
Corporations Act who are not related parties or associates of arelated party

of the Company.

Shareholder approval was previously obtained pursuant to Listing Rule 7.TA
on 20 November 2025 (af the 2025 Annual General Meeting).




(e) Issues in the past 12 months under Listing Rule 7.1A.2

The Company has not issued any Equity Securities under Listing Rule 7.1A in
the previous 12 months.

(f) Voting exclusion statement

At the date of the Notice, the Company has not approached any particular
existing Shareholder or security holder or an idenftifiable class of existing
security holders 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.

7.1

7.2

RESOLUTION 6 — APPROVAL OF INCENTIVE AWARDS PLAN
Background

The Company has adopted an incentive awards plan called the 2026 Horizon
Gold Incentive Awards Plan” (Plan) under which the Company can issue Equity
Securities in the form of Shares, Options and Performance Rights (together,
Awards) to attract, motivate and retain key officers, employees and consultants
of the Company by providing them with the opportunity to acquire Equity
Securities that allow them to participate in the future growth of the Company.

Resolution 6 seeks Shareholder approval of the Plan, and the issue of Equity
Securities under it, in accordance with ASX Listing Rule 7.2 (Exception 13(b)) such
that the issue of Awards under it, up to the maximum number referred to below,
will not reduce the Company’s 15% placement capacity under ASX Listing Rule
7.1 for a period of 3 years from the date the resolution is passed.

Listing Rule 7.2 (Exception 13(b))
Listing Rule 7.1 is summarised in section 5.3 above.

Listing Rule 7.2 (Exception 13(b)) provides that the issue of Equity Securities under
an employee incentive scheme within a period of 3 years from the date on which
shareholders approve the issue of Equity Securities under the scheme is an
exception to Listing Rule 7.1.

In accordance with the requirements of Listing Rule 7.2 (Exception 13(b)). the
following information is provided in relation to the proposed approval of the Plan
and the issue of Equity Securities under it:

(Q) a summary of the terms of the Plan is provided in Schedule 1;
(b) no Equity Securities have previously been issued under the Plan;
(c) the maximum number of Awards proposed to be issued under the Plan

following Shareholder approval is 9,759,625. This maximum is 5% of the
Shares on issue as at the date of this Notice'; and

' The maximum number is not intended to be a prediction of the actual number of securities to be issued under the Plan, simply
a ceiling for the purposes of ASX Listing Rule 7.2 (Exception 13(b)). Equity Securities issued in excess of the maximum, unless
they are issued under another exception to Listing Rule 7.1 such as under Listing Rule 10.14, will reduce the Company’s 15%
placement capacity under Listing Rule 7.1 for 12 months from the date of issue.
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(d) a voting exclusion statement is included in this Notice for Resolution 6.

If Resolution 6 is passed, the Company will be able to issue Awards under the Plan,
up to the maximum number stated above, o eligible participants over a period
of 3 years from the date the resolution is passed without using any of the
Company’s 15% placement capacity under Listing Rule 7.1.

If Resolution 6 is not passed, the Company will still be able to proceed with the
issue of Awards under the Plan to eligible participants but any issue will reduce the
Company’s 15% placement capacity under Listing Rule 7.1 for the 12 month
period following the issue of the Awards unless the issue falls within another
exception to Listing Rule 7.1 such as under Listing Rule 10.14.

For the avoidance of doubt, the Company will need separate Shareholder
approval under Listing Rule 10.14 in respect of any future issue of Awards under
the Plan to a related party or a person whose relationship with the Company or
the related party is, in ASX's opinion, such that approval should be obtained.

Termination benefits
(a) Overview

Resolution 6 also seeks Shareholder approval, in accordance with section
200E of the Corporations Act and ASX Listing Rule 10.19, to permit the
Company to give certain termination benefits under the Plan for a period
of up to 3 years from the date the Resolution is passed.

(b) Sections 200B and 200E of the Corporations Act

Section 200B of the Corporations Act prohibits benefits being given to a
person in connection with a person’s (the Retiree’s) retirement from an
office or position of employment with the Company or any of its Related
Bodies Corporate where:

(i) the office or position is a “*managerial or executive office” (as
defined in the Corporations Act); or

(ii) the Retiree held such an office at any time in the three years prior
to their retirement,

unless Shareholders approve the benefit under section 200E of the
Corporations Act or an exemption applies. Sections 200F and 200G of the
Corporations Act provide exemptions for certain benefits provided they
fall below certain limits — in general terms up to a maximum of 1 year’s
annual base salary (Benefit Caps).

The term "benefit” has a wide meaning under the Corporations Act and
may include benefits that arise, upon a person ceasing to hold office or
employment, as a result of the waiver or acceleration, either
automatically orin the Board’s discretion, of vesting conditions or disposal
restrictions applying fo Awards issued under the Plan.

Shareholders are being asked to approve any such benefits that may
arise in these circumstances.

The value of such benefits that may be given under the Plan cannot be
determined in advance. This is because various matters will or are likely to
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affect that value. In particular, the value of a particular benefit will
depend on factors such as the Company’s Share price at the time of the
benefit being given and the number of Awards to which the benefit
relates. The following additional factors may also affect the benefit's
value:

(i) the portion of any relevant performance periods that have
elapsed and the extent to which any vesting conditions have
been satisfied at the time of the Retiree ceasing to hold the office
or position of employment;

(ii) the circumstances and reasons for the Retiree ceasing to hold
the office or position of employment; and

(iii) the tfime elapsed since the relevant Awards were granted
relative to the date any vesting condition or disposal restriction
would otherwise have been satisfied or lapsed.

(c) Listing Rule 10.19

Listing Rule 10.19 provides that, without Shareholder approval, a
company must ensure that no officer of the Company or any of its child
entities (Officer) will, or may be, entitled to “termination benefits” if the
value of those benefits and the termination benefits that are or may be
payable to all Officers together exceed 5% of the equity interests of the
Company as set out in the latest accounts given to ASX under the Listing
Rules.

“Termination benefits” are payments, property and advantages that are
receivable on termination of employment, engagement or office, except
those from any superannuation or provident funds and those required by
law to be made.

As noted above, benefits that may be given in accordance with the Plan,
upon a person ceasing to hold office or employment, include benefits
arising from the waiver or acceleration, either automatically or in the
Board’s discretion, of vesting conditions or disposal restrictions applying
fo Awards issued under the Plan. These may constfitute termination
benefits for the purposes of Listing Rule 10.19.

Depending on the value of these termination benefits, and the equity
interests of the Company at the fime such benefits may crystallise, it is
uncertain if the value of the termination benefits, when aggregated with
any other termination benefits other Officers may become entitled to,
would exceed the 5% threshold provided for in Listing Rule 10.19.
Shareholder approval is therefore being sought under the Listing Rules.

7.4 Summary
The Company is therefore seeking Shareholder approval in advance:
(a) under section 200E of the Corporations Act for any benefits given under

the Plan in connection with any Refiree ceasing office or employment;
and




7.5

(b) under ASX Listing Rule 10.19 for any termination benefits given under the
Plan to Officers.

This approval only applies to termination benefits provided under the Plan within
the period of 3 years from the date the Resolution is passed.

If Resolution 6 is passed, the value of these benefits will be disregarded when
determining the Benefit Caps under sections 200F and 200G of the Corporations
Act, and the cap on termination benefits under ASX Listing Rule 10.19.

If Resolution 6 is not passed, the value of these benefits will be included when
determining the Benefit Caps under sections 200F and 200G of the Corporations
Act and the cap on termination benefits under ASX Listing Rule 10.19.

Resolution 6 is an ordinary resolution.

Board recommendation

All the Directors decline to make a recommendation in relation o Resolution 6
due to their potential personal interests in the outcome of the Resolution.
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GLOSSARY

$ means Australian dollars, being the lawful currency of Australia.

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

10% Placement Period has the meaning given in Section 6.3(q).

15% Placement Capacity has the meaning given in Section 5.3.

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

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

ASX Listing Rules or Listing Rules means the Listing Rules of ASX.
AWST means Australian Western Standard Time.

Board means the current board of directors of the Company.
Chairperson means the chair of the Meeting.

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

(a) a spouse or child of the member;

(b) a child of the member’s spouse;

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

(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;

(e) a company the member confrols; or

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

Company means Horizon Gold Limited (ACN 614 175 923).

Constitution means the Company’s constitution.

Corporations Act means the Corporations Act 2001 (Cth).

Directors means the current directors of the Company.

Entitlement Offer has the meaning given in Section 5.1.

Equity Securities has the meaning given in the Listing Rules.

Explanatory Statement means the explanatory statement accompanying the Notice.

Joint Lead Managers means Evolution Capital Pty Ltd (ACN 652 397 263) and Sternship
Advisers Pty Ltd (ACN 619 280 210).
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Key Management Personnel has the same meaning as in the accounting standards issued
by the Australion 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
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.

Performance Right means a right to acquire a Share.

Placement has the meaning given in Section 5.1.

Placement Investors has the meaning given in Section 5.1.

Placement Shares has the meaning given in Section 5.1.

Proxy Form means the proxy form accompanying the Nofice.

Related Body Corporate has the meaning given in the Corporations Act.

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 2026.

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.

Spill Meeting has the meaning given in Section 2.2.

Spill Resolution has the meaning given in Section 2.2.
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SCHEDULE 1

SUMMARY OF INCENTIVE AWARDS PLAN

A summary of the key terms of the Incentive Awards Plan is set out below:

Term

Description

Eligibility

The Board has the discretion to determine which "“Eligible Participants”
can participate in the Incentive Awards Plan (“Plan”), and the number
and type of Awards that they will be offered.

Eligible Participants are any existing or prospective full-tfime or part-
time employee, casual employee, director or individual contractor of
the Company or any of its subsidiaries who are declared by the Board
to be eligible to receive grants of Awards under the Plan.

Awards can be issued, in the Board's discretion, o certain nominees
of a person offered Awards under the Plan (being their spouse, parent,
child or sibling and each of their controlled entities and trustees)
(Nominees). Specialist advice should be sought before nominating a
trustee of a superannuation fund.

Awards

Under the Plan the Company can grant Options, Performance Rights
and Shares (together, “Awards”). The Board has the discretion to set
the terms and conditions on which it will offer Awards under the Plan.

Invitation and
Application
Form

The Board mayy, in its absolute discretion, make a written invitation to
any Eligible Participant to apply for Awards upon the terms set out in
the Plan and upon such additional terms and conditions as the Board
determines (“Invitation”).

On receipt of an Invitation, an Eligible Participant (or their permitted
nominee) may apply for the Awards the subject of the Invitation by
providing a completed application form to the Company (which may
be online) together with any other required Ancillary Documentation.
The Board may accept an application from an Eligible Participant or
permitted Nominees in its discretion.

In the event of any inconsistency between the Plan and a specific
Invitation, the specific Invitation prevails. This can be used to modify
the application of the Plan where necessary in specific circumstances.

Conditions to
acquisition of
Awards

The acquisition of Awards is conditional on compliance with all
applicable legislation, stock exchange rules and the Constitution, and
receipt of any necessary approvals required under applicable
legislation, stock exchange rules, contractual agreements and the
Constitution.

Cap on certain
Invitations

Where an Invitation for Awards that require cash consideration to be
paid either on issue or exercise (eg an option with an exercise price)
is proposed to be made and the Company wishes to rely on the
employee share scheme provisions in Division TA of Part 7.12 of the
Corporations Act (“ESS Provisions”), and the offer is not being made to
an exempt investor under section 708 of the Corporations Act, the
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Company must reasonably believe, when making such an Invitation,
that the Invitation will not result in the Company breaching the cap
imposed by the ESS Provisions (being, where the Company is listed on
a stock exchange, 5% of the total number of Shares on issue at the
date of the Invitation or such other percentage as specified in the
Company’s Constitution).

Acquisition
Price for
Awards

The grant of Awards under the Plan may be subject to the payment
of an acquisition price by the Participant as determined by the Board,
or otherwise Awards may be granted af no cost fo the Participant.

Exercise Price
of Convertible
Securities

The exercise price of Opftions or Performance Rights (together,
“Convertible Securities”) may be determined by the Board or
otherwise may be exercised at no cost to the Participant.

Expiry Date of
Convertible
Securities

Convertible Securities that do not automatically convert on vesting
should be given an expiry date, which can be no more than date 15
years from the date of grant of the Convertible Securities. A
Convertible Security lapses on the Expiry Date if it has not been
converted or otherwise lapsed.

Nature of
Convertible
Securities

Each Convertible Security will entitle its holder to subscribe for and be
issued or transferred, one Share (upon vesting and exercise of that
Convertible Security) unless the Plan or an applicable Invitation
otherwise provides. See below in relation to a Cashless Exercise
Facility.

A Convertible Security does not entitle the Participant to:

(i) other than as required by law, be given notice of, or to vote or
attend at, a meeting of Shareholders;

(ii) receive any dividends of the Company, whether fixed or at the
Directors’ discretion;

(iii) any right to a return of capital, whether in a winding up, upon
a reduction of capital, or otherwise;

(iv) any right to participate in the surplus profits or assets of the
Company upon a winding up; or

(v) participate in new issues of Securities such as bonus issues or
entitlement issues.

Vesting and
exercise of

Convertible
Securities

The Board may determine that Convertible Securities will be subject to
performance, service, or other conditions which must be satisfied or
waived before the Convertible Securities vest and are exercisable
(either at the holder’'s election or automatically) (“Vesting
Conditions”) and, if so, must specify those Vesting Conditions in the
invitation to each Eligible Participant.

The Board may, in its discretion, amend or waive any Vesting
Conditions aftaching to Convertible Securities at any time, subject to
applicable law and stock exchange rules (which may require a rule
waiver and shareholder approval).
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Specific invitations can provide that Vesting Conditions are
automatically waived in full or pro rata in certain circumstances, for
example a person ceasing employment due fo resignation in Special
Circumstances or on a Change of Confrol.

Convertible Securities which have not lapsed under the Plan will vest
if and when any applicable Vesting Conditions have been satisfied or
waived. Vested Convertible Securities can be exercised before their
Expiry Date, unless they are exercised automatically on vesting (which
must be specified in an invitation to apply).

Following the valid exercise of a Convertible Security, the Company
will issue or arrange the fransfer of a Share to the Participant. For the
avoidance of doubft, if the Vesting Conditions relevant to a
Convertible Security are not satisfied and/or otherwise waived, that
Convertible Security will lapse.

Cashless
Exercise
Facility

The Board may, in its discretion, where Market Value is higher than the
exercise price of vested Options, permit a Participant not pay the
exercise price for exercised Options and instead be issued that
number of Shares equal in value to the positive difference between
the then Market Value of the Shares at the time of exercise and the
Exercise Price that would otherwise be payable to exercise those
Options (with the number of Shares rounded down to the nearest
whole Share) ("Cashless Exercise Facility™).

Disposal of
Convertible
Securities

Except as otherwise provided for by the Plan, an Invitation, the ASX
Listing Rules or required by law, a Convertible Security may only be
disposed:

(i) with the consent of the Board (which may be withheld in its
discretion) in Special Circumstances, being:

(A) ceasing to be an Eligible Participant due to death or total
or permanent disability, or retirement or redundancy; or

(B) any other circumstance stated to constitute “special
circumstances” in the terms of the relevant Invitation;

(ii) by force of law upon death to the Participant’s legal personal
representative or upon bankruptcy to the Participant’s trustee
in bankruptcy or under the law relating to mental health.

Shares as an
Award or on

Shares granted under the Plan orissued or transferred on the
exercise of Convertible Securities will rank equally in all respects, and

vesting of carry the same rights and entitlements, as other issued Shares,
Convertible including dividend and voting rights.

Securities

Restricted (i) Subject to the Plan, Shares can be made subject to a
Shares Restriction Condition and/or a Restriction Period, either of

which prohibit disposal until safisfied or waived (unless an
Invitation otherwise provides).

(ii) Subject to the Plan, the Board may, aft its discretion, waive or
amend any Restriction Condition or Restriction Period applying
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to a Share at any time in whole orin part, subject to applicable
law and stock exchange rules.

(iii) Subject to the Plan, if a Restriction Condition is not met (and is
not waived), the Company may, amongst other remedies,
buyback and cancel the Shares for such consideration as
determined by the Board (which may be nil), sell the Shares for
at least 80% of Market Value, or declare the Shares to be
forfeited and, where held by a trustee, for the Shares to return
to the unallocated pool or to be dllocated to a different
Participant.

(iv) A Share that is subject to a Restriction Period is not at risk of
buyback/sale/forfeiture, it is just unable to be disposed of
during the Restriction Period.

Forfeiture/lapse
of Awards

Unless otherwise determined by the Board, a Share granted under the
Plan will be forfeited, and a Convertible Security will lapse, in certain
circumstances including:

(i) in the case of a Convertible Security:

(A) where the Board determines that any Vesting Condition
applicable to the Convertible Security cannot be
satisfied (and is not waived); or

(B) onthe Expiry Date applicable to the Convertible Security;

(ii) in certain circumstances if the Eligible Participant leaves (ie
ceases to be an Eligible Participant). See ‘Ceasing to be an
Eligible Participant’ below;

(iii) if the Board determines that the Award is liable to clawback
(see ‘Misconduct and Clawback’ below); and

(iv) where the Participant purports to dispose of the Award or enter
any arrangement in respect of the Award, in breach of any
disposal or hedging restrictions.

Participation
and anti-
dilution rights of
Convertible
Securities

Convertible Securities do not confer the right to participate in new
issues of Shares or other securities in the Company.

Subject to the ASX Listing Rules, the Plan provides for adjustments to
be made to the number of Shares which a Participant would be
entitled on a reorganisation of capital.

If an Invitation provides, the number of Shares acquired on exercise of
Convertible Securities and/or the exercise price (if any) of the
Convertible Securities can be adjusted, in accordance with stock
exchange rules, in the event of a bonus issue or pro-rata issue to
existing holders of Shares (other than an issue in lieu or in satisfaction
of dividends or by way of dividend reinvestment).

Hedging

Parficipants must not enter any arrangement for the purpose of
hedging, or otherwise affecting their economic exposure to any
Convertible Securities or Restricted Shares.
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Quotation of
Awards

Awards, except Shares, will not be quoted on a stock exchange. The
Company will, if its Shares are quoted on a stock exchange, apply for
official quotation of any Shares issued under the Plan, in accordance
with applicable stock exchange rules.

Ceasing to be

Subject to the Plan and an Invitation providing otherwise, upon a

an Eligible Relevant Person ceasing to be an Eligible Participant:
Participant
(i) the Board, in ifs discretion, may resolve that unvested
Convertible Securities lapse or vest in full or pro rata, or
continue on foot in whole or in part subject to applicable
Vesting Conditions (unless waived);
(ii) the Board, in its discretion, may resolve that any vested
Convertible Securities acquired by the Relevant Person or their
Nominee under the Plan must be exercised within a period
prescribed by the Board. If the Convertible Security is not
exercised within that period, the Board may resolve, in its
discretion, that the Convertible Security lapses as a result; and
(iii) the Company may buy back and cancel, sell, or declare to be
forfeited any Shares acquired by the Relevant Person or their
Nominee under the Plan that are subject to an unsatisfied
Restriction Condition that is not waived by Board.
Specific Invitations can provide vary the above arrangements (eg to
allow for full or partial vesting for good leavers unless the Board
resolves otherwise).
Change of Subject to the Plan and an Invitation providing otherwise, if a Change
Control of Conftrol occurs, or the Board acting reasonably determines that
such an event will occur, the Board may, in its discretion, determine
the manner in which any or all of a Participant's Awards will be dealt
with, including, without limitation, in a manner that allows the
Parficipant to participate in and/or benefit from any fransaction
arising from or in connection with the Change of Control.
The specific terms of an Invitafion can vary the above arrangements
(eg to allow for full or partial vesting on a Change of Confrol unless the
Board resolves otherwise).
Misconduct If the Board becomes aware of a material misstatement in the

and Clawback

Company'’s financial statements, that a Participant has committed an
act of fraud, negligence or gross misconduct or failed to comply with
any restrictive covenant or that some other event has occurred which,
as a result, means that a Participant’s Award should be reduced or
extinguished, or should not vest, then the Board may, amongst other
rights, claw back or adjust any such Award at its discretion to ensure
no unfair benefit is derived by the Participant.

Trust

The Company may establish an employee share trust for the purposes
of the Plan.
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For your proxy appointment to be effective it
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Tuesday, 17 November 2026.

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
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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

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

You may elect to receive meeting-related
documents, or request a particular one, in
electronic or physical form and may elect
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I/We being a member/s of Horizon Gold Limited hereby appoint

the Chairperson PLEASE NOTE: Leave this box blank if
of the Meeting ~ you have selected the Chairperson 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 Chairperson of the Meeting, as my/our proxy
to act generally at the meeting on my/our behalf and to vote in accordance with the following directions (or if no directions have been given, and
to the extent permitted by law, as the proxy sees fit) at the Annual General Meeting of Horizon Gold Limited to be held at Meeting Room, The
Country Women'’s Association of Western Australia, 1176 Hay Street, West Perth WA 6005 on Thursday, 19 November 2026 at 9.30am (AWST)
and at any adjournment or postponement of that meeting.
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from voting on Resolutions 1, 3 and 6 by marking the appropriate box in Step 2.
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Resolution 1 Adoption of Remuneration Report

Resolution 2  Re-election of Director - Peter Sullivan

Resolution 3  Increase in Non-Executive Director Fee Pool

Resolution 4  Ratification of Placement Shares under Listing Rule 7.1

Resolution 5 Approval of 10% Placement Capacity

Resolution 6  Approval of Incentive Awards Plan

The Chairperson of the Meeting intends to vote undirected proxies in favour of each item of business. In exceptional circumstances, the
Chairperson of the Meeting may change his/her voting intention on any resolution, in which case an ASX announcement will be made.
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	20261013 Notice of Annual General Meeting 2026_Final.pdf
	AGENDA
	Financial Statements and Reports
	1. Resolution 1 – ADOPTION OF remuneration REPORT
	“That, for the purposes of section 250R(2) of the Corporations Act and for all other purposes, approval is given for the adoption of the Remuneration Report as contained in the Company’s annual financial report for the financial year ended 30 June 2026.”

	2. Resolution 2 – Re-election of director – PETER SULLIVAN
	“That, for the purpose of rule 14.2 of the Constitution, ASX Listing Rule 14.4 and for all other purposes, Mr Peter Sullivan, a Director, retires by rotation, and being eligible, is re-elected as a Director.”

	3. Resolution 3 – INCREASE IN non-executive director fee pool
	"That, pursuant to and in accordance with Listing Rule 10.17, rule 14.7 of the Constitution and for all other purposes, the maximum aggregate annual amount of fees that may be paid by the Company to all of its Non-executive Directors be increased from...

	4. Resolution 4 – Ratification of Placement Shares under Listing Rule 7.1
	5. Resolution 5 – Approval of 10% Placement Capacity
	“That, for the purposes of Listing Rule 7.1A and for all other purposes, approval is given for the issue of Equity Securities totalling up to 10% of the issued capital of the Company (at the time of issue), calculated in accordance with the formula pr...

	6. Resolution 6 – Approval of incentive awards plan
	Voting in person
	Voting by proxy
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	2. Resolution 1 – ADOPTION OF remuneration REPORT
	2.1 General
	2.2 Voting consequences
	2.3 Previous voting results

	3. Resolution 2 – Re-election of director – peter SULLIVAN
	3.1 General
	3.2 Qualifications and other material directorships
	3.3 Board recommendation

	4. Resolution 3 – increase in non-executive director fee pool
	4.1 Purpose
	4.2 General
	(a) to accommodate the number of non-executive directors to be increased in the future as the Company moves to become a gold producer;
	(b) to attract new Directors of a calibre required to effectively guide and monitor the business of the Company;
	(c) due to the increased complexity and expected continued growth of the Company and increased responsibilities for non-executive Directors; and
	(d) to remunerate Non-Executive Directors appropriately for the expectations placed upon them by both the Company and the regulatory environment in which it operates.

	4.3 Specific information required by Listing Rule 10.17
	(a) Shareholder approval is being sought to increase the fee pool by $250,000, which would increase the annual remuneration pool from $250,000 to $500,000.
	(b) Subject to Shareholders approving Resolution 3, the maximum aggregate amount of fees that may be paid to all of the Company’s Non-Executive Directors will be $500,000 per annum.
	(c) In the last three years, no securities have been issued to non-executive Directors under Listing Rule 10.11 or 10.14.
	(d) A voting exclusion statement is included in the Notice for Resolution 3.

	4.4 Board recommendation

	5. Resolution 4 – Ratification of Placement Shares under Listing Rule 7.1
	5.1 Background
	5.2 General
	5.3 Listing Rule 7.1
	5.4 Specific information required by Listing Rule 7.5
	(a) The Placement Shares were issued to the Placement Investors, being institutional and sophisticated investors identified by the Joint Lead Managers. No investor under the Placement was a related party, a member of the Company's key management perso...
	(b) 16,666,667 Shares were issued pursuant to Listing Rule 7.1, ratification of which is sought pursuant to Resolution 4.
	(c) The Placement Shares are fully paid ordinary shares in the capital of the Company and rank equally in all respects with the Company's existing Shares on issue.
	(d) The Placement Shares were issued at an issue price of $1.20 per Share, raising a total of $20,000,000 (before costs).
	(e) The Placement Shares were issued on Thursday, 12 March 2026.
	(f) The funds raised from the Placement (together with the Entitlement Offer) were, or will be used for:
	(i) finalising the Feasibility Study for the Gum Creek Gold Project;
	(ii) further exploration drilling and resource expansion; and
	(iii) general working capital.

	The proposed use of funds is indicative only and will be subject to modification on an ongoing basis depending on the results obtained from the Company's activities and other factors relevant to the Board's discretion as to use of funding.
	(g) The Placement Shares were issued pursuant to placement letters. Under the placement letters, the Placement Investors agreed to be issued Placement Shares at an issue price of $1.20 per Share.
	(h) Evolution Capital Pty Ltd and Sternship Advisers Pty Ltd acted as the joint lead managers to the Placement pursuant to an engagement letter on standard terms and conditions for a capital raising engagement letter. The Joint Lead Managers received ...
	(i) A voting exclusion statement is included in the Notice for Resolution 4.

	5.5 Board recommendation

	6. Resolution 5 – Approval of 10% Placement capacity
	6.1 Background
	6.2 Description of Listing Rule 7.1A
	(a) Shareholder approval
	(b) Equity Securities
	(c) Formula for calculating 10% Placement Facility
	(d) ASX Listing Rules 7.1 and 7.1A
	(e) Effect of Resolution 5

	6.3 Specific Information Required by ASX Listing Rule 7.3A
	(a) Effective period
	(i) the date that is 12 months after the date of the annual general meeting at which the approval is obtained;
	(ii) the time and date of the Company's next annual general meeting; or
	(iii) the date of the approval by shareholders of a transaction under Listing Rules 11.1.2 (a significant change to the nature or scale of activities) or 11.2 (disposal of main undertaking),
	(10% Placement Period).
	(b) Minimum Issue Price
	(i) the date on which the price at which the Equity Securities are to be issued is agreed; or
	(ii) if the Equity Securities are not issued within 10 trading days of the date in Section 6.3(b)(i), the date on which the Equity Securities are issued.
	(c) Purpose of issue
	(i) general working capital expenses;
	(ii) activities associated with its current exploration projects generally;
	(iii) repayment of debt; and
	(iv) acquisition and investment in new assets (including associated expenses).
	(d) Risk of economic and voting dilution
	(i) the market price for the Company's Equity Securities may be significantly lower on the date of the issue of the Equity Securities than on the date of the Meeting; and
	(ii) the 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.
	(i) 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 securiti...
	(ii) two examples of where the issue price of ordinary securities has decreased by 50% and increased by 50% as against the current market price.
	(b) Final date for issue
	(c) Purposes of issues under 10% Placement Facility
	(d) Allocation policy
	(i) the purpose of the issue;
	(ii) the methods of raising funds that are available to the Company including, but not limited to, rights issues or other issues in which existing Shareholders can participate;
	(iii) the effect of the issue of the Equity Securities on the control of the Company;
	(iv) the financial situation and solvency of the Company;
	(v) prevailing market conditions; and
	(vi) advice from corporate, financial and broking advisers (if applicable).
	(e) Issues in the past 12 months under Listing Rule 7.1A.2
	(f) Voting exclusion statement


	7. Resolution 6 – Approval of incentive awards plan
	(a) a summary of the terms of the Plan is provided in Schedule 1;
	(b) no Equity Securities have previously been issued under the Plan;
	(c) the maximum number of Awards proposed to be issued under the Plan following Shareholder approval is 9,759,625. This maximum is 5% of the Shares on issue as at the date of this Notice0F ; and
	(d) a voting exclusion statement is included in this Notice for Resolution 6.
	(a) Overview
	(b) Sections 200B and 200E of the Corporations Act
	(i) the office or position is a “managerial or executive office” (as defined in the Corporations Act); or
	(ii) the Retiree held such an office at any time in the three years prior to their retirement,
	unless Shareholders approve the benefit under section 200E of the Corporations Act or an exemption applies. Sections 200F and 200G of the Corporations Act provide exemptions for certain benefits provided they fall below certain limits – in general ter...

	(i) the portion of any relevant performance periods that have elapsed and the extent to which any vesting conditions have been satisfied at the time of the Retiree ceasing to hold the office or position of employment;
	(ii) the circumstances and reasons for the Retiree ceasing to hold the office or position of employment; and
	(iii) the time elapsed since the relevant Awards were granted relative to the date any vesting condition or disposal restriction would otherwise have been satisfied or lapsed.
	(c) Listing Rule 10.19
	(a) a spouse or child of the member;
	(b) a child of the member’s spouse;
	(c) a dependent of the member or the member’s spouse;
	(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;
	(e) a company the member controls; or
	(f) a person prescribed by the Corporations Regulations 2001 (Cth) for the purposes of the definition of ‘closely related party’ in the Corporations Act.
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