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MINERAL RESOURCES LIMITED
EMPLOYEE SHARE PLAN TERMS AND CONDITIONS

1. DEFINITIONS
1.1 In this Plon:

~ Applicallon means a form of application by which Biglole Employees accept an Offer

made by the Company. ) .

Application Monles means the amount payable by the Elgible Employee fof the Plan
Shares under the Offer, o

Application Perlod means the perlad, fo be determined by the Bodrd, within which any
Application must be recelved by the Company. : :

Associate & defined In clause 2.3, '
Board maans the Board of Pirectors of the Company of @ commitfes of thern,

Bonus Issue rieans ‘an allotment by the Compdny ta Ifs sharahmdgrs of ardinary shares
credited as fully pald up, whether by way of caplialisation of profits or reserves or share
premium gecount or capiial recemption reserve fund or ctherwise. o

Class Order medans ASIC Class Order 03/184 {or any amendmant or replacement of that

.Class Order).

Company means Mineral Resources Limited (ACN 118 §49 910).

Corporations Act means the Corporafions Act 2001 (Cth),

Elgible Employee means an amployee of the Company or any of Its Subsldiaries or any

other person defermined by the 'Co‘mmiﬂea fram fime 1o time fo be eligible under the

Flan,

Employee has the meaaning set out In secflon 201 A of the Income Tax Assessment Act
1936, ' ’

Issue Price means the price of which a Plan Share Is Issued In decordance with clause 3
of these Terms and Condltions, .‘

Usting Rules means e Usfing Rules of the AUsirallan SBtock Exchange Umlbed as
amendad from fime to time,

offer means an ofier made by the Company o an Eglble Employee to paricihate in
ihe Ploin, )

Particlpant means an Higible Erployee or an Assoclote of an Bliglble Employee who
aceepts an Offer to acqulre shares uncler the Flan. ‘

Plan means the plan established by these Terms and Cendiilons knewn as the Mineral
resources Limited” Employee Share Plan.

Plan $hares means ardinary fully paid shares In the Company lssved pufsucant to the Plan,
Rights Istue mecns an offer of Invitation by the Company made to the nolders of fully
pald ordinary shares In the capital of the Comipany (on @ pro rata basis) to subserbe for
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securiflas of the Compariy (whether by wery of raﬁouncaub,l& or non-renouncedbls rights
or ofherwlsa) but coes not Include an offer or Inviiatien o participate in o dividend
relnvestrent scheme. T '

securliles Includes shares, stock, debentures, debentyre stock, ni:ﬂas andd ﬁny options fo
subserbe for the same.

setflomant Dale means the date 3 Business Days affer the end of the Applieation Perled
ar such other date whieh the Board determines to be the date on which the Plan Shares
will be Issued and allotied,

subsidiaries, has the same reaning as in the Corporations Act 2001 (Cth),

Terms and Condllons means these terms and condiions as afmenced from fime to time.

1.2 Unlass the confext otherwise requirss, wordis defined In the Listing Rules of in the
Corporations Act wiil have the same meanings In this cocurnant,

1.3 Words denoting the singular shall Include the plural and vics varsa dnd words
denoting cne gander shall Include all genders, ‘

2 OFFER OF FLAN SHARES

2.1 The Cormpany may, In lfs absolvte discretion at any fime dnd frotn me 1o time,
make an Offer to any Eligible Employee (ncluding ahy Eilgible Employees who
have previously recelved an Offer),

For the avoldance of doubt, nothing In these Terms and Condltions obliges the
Company at any fime fo make an Offer, or further Offer, to any Ellgible
Employee. .

2.2 Eqch Offer must be In writing and must speclfy (or alfematively, the documents
gccompanying the Offer must specify}, amengst other things:

(a) the entitiernant of the Elgible Employee for which he of she may apply
{os determined by the Directors having regard o the position of tha
smployse) and the lssue Price In respect thereof or ihe manner inwhich
ihe sty Price Is to be calculated; :

{+)] ihe obligations of the Participont; and

(¢} “rha Applcation Perlod,

and must contaln sueh other Information and be accompanled by such other
documnerits as may be reguired by law, the Class Order or the Listing Rules.

23 Any.Offer made by the Company may be accapted by the Blgible Employee or
by an assoclate of the Rlgible Employee being;

()] the frustes of a frust under which the Eligible Employse or o
relatve of the Eliglble Employee s a beneficiary;

(b) @ spouse, parant, sibling, or child of an Eigible Employee;
(2) ©  any body corporate Inwhich a ::on’rrollhg Interest Is held by the

Ellgible Employes or by relatives of the Eligible Employes or by
ihe Bligible Employee and relative of the Eliglble Employes: or
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(d) such other person accepted by the Board s an assoclate of the
Elgible Emploves, ‘

(collectively "Associate’)
The Board may requlre the E!igil:ﬂe Employae or fhe Assockate 10 provide any

FP.18-28

24 .
Information thot the Board requests concsrning the peison's entitlement fo
locige an Application under this Flan, L

25 Any Ofter macle by the Company may be actepted by the Elgible Employes or
an Assoeiate signing and returning to the Cempany the Application.

246  Any acceptance of an Cffer will only be offective If recelved by the
Company within the Accentance Perlod,

3 SSUE PRICE a '
Each Plan Share Issued pursuant 1o an offer will be Issued and cllothed by the
Company at an issue Price fo be determined by the Board, :

2 ACQUISTION OF PLAR SHARES _ '
Upon receipt by the Company of dn Application and Application Monles the -
Company must ksue and allot those Plan $hares fo the Particlpant by the
setflement Date, o

" RIGHTS OF PARTICIFANT I\ RESPECT OF PLAN SHARES.
A Particlpant wil, from and Ihciuding the saettlement Date be the legal owner of
tha Plan Shares Issued or allotted under the Plan,

= IGHTS AND RESTRICTIONS ATTACHING 10 FLAN SHARES _
Each Plan Share shall be Issued on, the tems dnd condlfions that it will rank parl
passu with oll lssued fully pald ordinary Shares In the capltal of the Company for
voting rights and dividends, and will be gntifled to pariclpate-in any Bonus Isues
and Righfs lssues made by the Company on the same basis a5 other Issued fully
pald oreinary shares in the Company from the daté of issue. :

7. RESTRICTION ON TRANSFER

7.1 A Parficipant In the Plan must not sell, fransfer, assign, mottgage, charge or

othemwlss encumber o Plan Share ksued under the Plan untll the later of the -

following (fo the extent applicable):

(@) the repayment in full of any loan advanced by the Company to tha
Parfleipant contemporaneously with the Issue of the Shares under ihe
Plan;

[b) he explry of ony service continuity perod specified by fhe Company at
the tme of lssus of the Plan Sharas; :

(c) the explry of any resiietion perlod Impdsed by the Company In order to
comply with 11 obligatiens under the Corporations Act or as deemed
cppropriate by fhe Company at the time of lssue of the Plan Shares;
and

Fi\Caina\New print Jok\Employws Shere Hah (31 0404).dor ) 3
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(d) the satisfaction of any performance criteria speciiled by the Company
at the time of lssue of the Flan Shares, oo

The Blrectors In thelr discrefion, may Tmpose different fime pérfods and
performance criterld In relation fo sach Elglble Employes (In respect of different
Offers for the same Elglhle Employse), and fo determine whiather any such
perlod or criierla has baen safisfiedn relction to any Plan Share Issued under the
Plan, or to walve that perled or eriterla In relation fo that Pldin Shéva,

¥ an Biglle Employes ceases ta ba an Bliglsle Employee during the perlod of
any restiction Imposed by the Company under clause 7.1, or the criférda
Imposad by the Gompany under tlause 7.1 s not sciisfietd by the Elgible
Ermployee, the Company may buy-back the Plan Shares the subject of the
wmsiriction under Part 2).) ot the Corporations Act at @ price equeal foi

{a) whera the Plan Shares were lssued for no cash conslderatlon, the lesser
of $5,0001 each or the market prics of fhe Pian Shares; or

(%) where the Flan Shares were lssved for cash consderciion = the market
ptice of the Plan Shares.

B.

=)

AT ON NUMBER OF PLAN SHARES
The Cornpany may not meke an Offer under this Pian without complying with

. Chapter 6D of the Corporaiions Act at the fime of the Offer, if at the ime of the

Offar the aggregote of:

(@)  thenumberof Plan Shares; and

r

(b) the numbet of other shares (including unlssued shares subject to opflans)
Issued under any other employee Incenilve scheme of the Company in
the past 5 vears, :

but disregarding any offer mede, o option acquired o share Issusd by way of or
as o result of; . :

(o) an offer to o person situated at the fime of recelpt of the offer outside

Australio

1= an offer fhat was an excluded offer or Invitailon within the meaning of
the Comoraflons Ach;

{c) an offer that did not need disclosure fo investors bacause 6[ Secilon 708

of thé Carporations Act; or

(d) an offer made under o disclesure document,

 exceads the (it sat oul In the Class Order (cumently 5%) or if the Offer doss not

otherwlze comply with the terms and condiions sef out in the Class Ordsr,

STOCK EXCHANGE LISTING

The Company Wil apply for quotatien of the Plan Shares on Auskrallan Stock

. Exchange Limlted as soon qs practicable after the Plan Shares are lssyed (and n

any event within 7 cays of the lssue of the Plan shares), sublect to ard In
aceordance with arrangements for the time being subsisfing with Australian
stock Exchange Umited, -
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To, ADMINISTRATION OF THE PLAN BV THE BOARD

101 The Plan will be adrministerad by the Board In accordance with ihese Terms and
" Candifions.

102  The Board hos the power to;

(a) determine apprapriate procedures for adminisiration of the PFlan

o consistent with Ifs terms; : '

(o) résolva condlusive!y all quastions of fact or Inferpratation In connaction
with the Plan: ’ '

{c) delsgate the exerclie of any of lts powers or discretlons cirlslng under
the Flan to any one or more pertons for such perlod and on such
cenditions as the board may determine; and

{a)} suspend or terninate fhe Plan.by glving writian acvice to Elglble

: Employeas, ' ‘ ,

11, AITERATIONS TO THE PLAN ‘

The Company mely by speclal resolution [of by.Q rasolution of the Beard

permitied by the Lsting Rules, or otherwise s perrhiffed by the Listing Rules)

amend or add to thesa Terms and Condifions, - s

2 GOMMENGEMENT OF THE PLAN '
he Plan will fake effect as and fram e date the Flan s acibpted by the Board.,
1. GOVERNING LAW |

The Tarms and Conditlons of this Plan shall be governed by and consirued in
gecardance with the laws for the fime being In foree in Western Australia,
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