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. MINERAL RESOURCES LIMITED
EMPLOYEE SHARE OPTION PLAN RULES

W) T TwoslcToN
1.1  Name of Flon _
The Plan is called the Mineral Resaurées Employse Share Optlon Plat,
12 Objeclves ot ie Plan
| The okjectives of the Plan are to previde the opportunify for Elfalole Employees
o share In the success of the Company and to gtiract and retain 1olented
emplayaes fo ensure the continuing growth and success of the Company,
1.3 Commencement of the Plan

The Plan will commence on the date defermined by the Committee. '

5 DEANTIONS AND INTERPRETATION
2. Pefinthan:
In these Rules,-unless ihe context requires otherwlse! .
ASX maains Australian Stoek Exchanga Unilted (ABN 98 008 624 691).
% poard rnaans the board of dirsctors of the Company from fime 16 tme.

Bonus Issue medans g pro rata lssue of Shores to helders of Shares for which no
consideration ls payable by them. '

Business Day means a day on which frading banks are open for business In Parth
excluding o Seaturday, Sunclay or public holiday. : :

" .
Class Order means ASIC Class Order 08/184 [or ahy amendment or replacemesnt
of that Class Order),

Commiftee mecns the Boatd or any’ commiitee to whom the Board has
delegated the responsiolily for adminlstering he Plan and the Rules:

Company means Minaral Resources {imited {ABN 33 118 549 910), .

Constiiutlen means ihe consffivtion of the Company, as dmenced from fime to
fimea, :

Control has the meaning given 1o it under the Comparations Act,
corporations Act means the Corporations Act 2001 {Ch),
. . tlilglble Employeé maans an employee of ’rhé Company (or lts -reldtéd bhocly
; ) corparate) af any other person dajenmined by the Commiitee from ime to time
to be ellgible under the Flan, :

Exerclse Notlce means a notlce of exercise of Opilons, In a form approved by
the Baard from fime to fime. : ‘
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Exerclse Peflod means that pefiod commencing on the lsve Dale 'c:n'd exphing
on the Expiration Date. : .

Q Exerclse Price means the axerclse prlce for each Df:ﬂon determned by the
Committee and set out In an Offer but skiall not ke Jess than $0,70. '

Explration Date means such date es the Committee detemings in an Offer
which may nclude the expiration upon the Employee resigning within @
spaciiied percd of fime,

Group cDmpuhy means fhe Company and any ofher campany related fo It by
virive of the Corporations Act 2001,

lssue Dete means the date an Optlen s lssved to a Patficipant.

Listing Rules means the listing rules of the ASY,

Maiket Velue mearis on any relevant doy, unless otherwlse detemined by the
Committes, he welghted average price of a Share A fraded on the ASX durng
iha oha week perod up fo and Including that day, The welghted average price

of @ Share will be determined by the Board In lis sole discretion éither In
accordance with the Lisfing Rules or market practice,

offer means an offer fo an Eligible Employee by or on behalf of e Commities
to acquire Opflans urder the Plan.

Option means an option grcmiéd pursyant fo these Rules io subscribe for one
1 ) ‘ share upon and subject to the lerms of these Rules and the frerms of lssus,

Option Cettificate means a certficate jssued by tha Company to o Pariicipant
setting out the number of Optlons Issued to the Parficipant, the Issue Date, the
Exerclse Price cnd any ¢ondifions attached to the lssue of the Opttons.

Faificipant medns cm‘ Elgible Employee who accepts an Offer of who holds o
Share as o result of exercling an Cptlon,

Plan means this Mineral Resources Employee Share Opfioh Plan as omended
from fimea to fime. '

record Deta has The meaning given to It in the Listing Rules. '
Rules means these Rules ds c:hendad from fime to time,

sacurlly Inferest means o morigage, charge, pledge, llen, encumbrgnce of
other third party Inferast, ‘

Shore maans a fully pald ordinary shere In the capftal of the Company. ’

Terms of lsswe mecns the terms and condifions aftached to an Qffer- os
dstermined by the Board In ifs sole discretlon from fime to fime.

2.2 Interpretation
In these Rules unless the context otherwise requires:
(a) words denofing the singular Include the plural and vice versa)

(b) words denofing an individual or persons Include hodies corporate or
Incorporate and trusts and vica versa ' ’
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wherever the word “Include” appears In any form, It Is to be construed
as belng followed by the words “without belng lImited to";

o reference fo any document or agreement Includes o reference &

" that gesument or agresment as amended, novated, supplemented,

vared or replaced from time to fime;

where any word or phrase Ts glven d deflned maaning in these Plan
Rules, any part of speach or ofer grammatical forrn of that word or
phrase has a comesponding meaning;

ulll referencas to Rules are fo Rules of this Fl.un;

references to cumency are 1o the eurrency of Australlc;

whare the day on or by which something must ba done Is not a Business
Day, that thing must be done on or by the following Business DOy

unless otherwlse Identified a word which s glven a spac}al meaning by
the Corporations Act wil where the context dliiows have the same
meaning In this agraerment; and

F.1e-28

raferences to an act of parllament or any reégulafion mede subsidiary or '

pursuant thereto Include that act or regJlatien as amendad or re-
enacted from fme fo fime and any act or regulation Intended to
replace any of, whether or hot passed by the same pariidment whether
or not incorporating or adopting any act, nles of reguiation passed by
another parllament; and :

a tem or exprassion stariing with o caplial letter:

{i) which Is definad in Rufe 2.1, has the meaning given to It In Rule
2.1; and

(m which Is defined In the Corporations Act but s not defingd In
fule 2.1, has fhe same meaning asin the Corporafions Act. |

Primary Instruments

(a)

)

Fl

These Rules are fo be Inferpreted subject to the Constitution, the
Corporations Act, the Uisting Rules and any other gpplicable laws.

I there Is any Inconsistency betwaen:

i) ihe Rules and the Terms of lssue, the provisions of the Rules wil
apply; and : :
{n the Terms of lssue and any other document (othér than the

Rules}, communication or representation provided or made to
any Ellgiole Employse, the provisions of the Terms of lssue wili
apply fo the exient of the inconsistancy,

Rules to be Binding

subject to Rule 2,3, the Plan:

(@)

will operate In accordance with these Plan Rules; and
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(i2) binds each Group Company and each Participant.
Offers must nof breach law ‘

The following applles to fihe operation of fhe Plan:

(@), anOffermay notbe mode {o an Elgible Employea:

o) Opfions may not be awardled under the Plan; ond

le) Ooflons awardad wndser the Plan may not be dealf with by the
Parflcipant, . C

if o do so would confravana the C;)rpordﬂqns Act, the Lrs’ran Rules or any other
applicable law, :

Employee Incentive Plan Cep’

The Company mey not make an Offer under fhis Plan without camplying with

P.17-28

Chapier 6D of the Carporations Act af the fime of the' Offer. If at the fime of the

Ofer the aggregate of:
(a) the nurber of Options ksued under this Plan; and

() the number of Shares (Including unissued shares sublect to opfions)
issued under tiny other employee Incentive scheme of the Cormpany In
the past & years, '

hut disragarding any offer made, or option acaulred or share Issued by way of or
as @ result of:

(@) an offer o o person situated af the fime of recelpt of the offer outside
Australla; : '

(b) an offer that was an excluded offer or Invifation within the rheaning of
the Comaoraiions Acti - .

(c) an offer that did not need disclosurs fo investors because of Sectlon 708
of the Corporatlons Act; or

() an offer made under ¢ disclosure document,

axceads the limit set aut In the Class Ordler (cumently &%) or If the Offer does not
otherwise comply with the terms and condltions set autin the Class Crcler,

3,

3l

T OFFER

Offer by Gamnmiftea
subject to these Rules, the Camn{iﬂae may In its absolute diserefion: '

(@)  determine which Eiglble Emplayees are entiied to oarticipate In the
Elan from Hime fo time; and :

{b) make an Offer to selectad Higlble Employses o apply for Options,
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Terma of Offer

An Otfer will be: ‘

{at) In witting and contain allinformation required by the Class Order, and
{b) subject to the Terms of Issus and any other conditiens (if ;:my) &5 the

cemmittee may determine In fs aksolute discratlon from time o fime
Including Imposing resfricilons on the exerclse of the Qptlons such as

F.18-28

length of service by the employee and threshold prices at which the -

shares are fraded on .ASX. Any rasiricilons so imposed by the
Committes must be set out In the Offer and on the Option Ceriificate.

Acdaptunca of Offer

(a) 1o accept an Offer, the Elgible Employee must return a sighed copy of
ihelr offer leftar to tha Committee within 15 Busingss Days of the date of
the Offer (or within such other perlod as determined by the Committee

and sat out In the Offer). v

() when the Commitlee recsives d signed. copy of the offar letter In

qccordance with Rule 3.8(a), the Company wil grant the relevant
number of Opflons fo the Particlpant and lssue the Paricipant an
Option Certifleate as at the gate of the Offer,

)  Onascepting an Offer, the Participant Is bound by the Rules.

OHer to be Personal

An Offer may be accepted by an Bigible Erﬁployas or by an associate of an

Elgible Employee being:

" {a) the frustee of a frust under which the Eliglble Employee or a relative of

an Efgible Employee 's a baneficlary:
(R) @ spouss, parent, sibling or child of an Eiglble Employee;

(c) any body corperate In which @ conirolling Interest s held by the Eligible
Employee or by relatlves of the Elglble Employes or by the Eligible
Employees and relative of the Efiglble Employee; of

- () ' such other person accapted by the Board as an ossoclate of the Eligible

Employee,
(collectively, "Assoclafe"),

Tre Board may requlre the Eligltle Employee or thq'AssocIa’re o provide any
Aformation thai the Board requests conceming the petsen's entitement jo
lodge an acceptance of an Offef,

An Offer 1 personal fo the Elglble Employae to whom It Is made ting Shares
acguired under the Plan [as o rasult ‘of exercising an Opfion) may be raglsterad
only In the name of the Eligible Employee (or ts Assoclate} 1o whom the Offer Is
made. . '

The Optlans are not transterakle.
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Replucement of Opiion Cerfificates

{a) If any Opflon Certlficate is lost, stolen, damaged or desfroyed, It may be
replaced by fhe Company on such terms as o evidence, indemnity
ond security as the Comparty may ressenably require,

)

FP.13-28

(b} The Pariclpant will be liable for any expenses incurred In connection
with tha replacement of the Opflon Certificate. '
a LAPSING OFOFTIONS
4.1 Lapse of Opfions
Eoch Optlon will lapse on the Expliration Date. Any Qpfions that rermain
unexerclsed ai the end of the Explration Date wil lapse. '
4.2 Retum of Cerifilcote
where an Opflon lapses under Rule 4.1, the Parficipant must immiediately return
the Cption Cerfificate to the Commiitee for Immediate cancellation.
EXERCISE OF OFTONS ' . '
51, Condllions Precedent to Exarcise
The exerclse of an Optlon Is condliional on the, Pariclpant complying'th Rule
52,
5.2 Manher of Exerclse
A Particlpant may exerclse his or her Opflons at any time during the Exerclse
Period by iodging {or aranging for the lodgement} with the Committesa:
(=) the Opfion Cerflficate:
() a duly completed and signed Exercise Notlee; and
{c) an amount egual fo the Exercle Prce mulliplled by the number of
_ Options spacifled n the Exerclse Notice.
53 Parficll Exerclse . _
Where o Parficipant only exerclses part of that Particloant's Opfions, the '
Company will cancel the efigihal option Certiflcate and issue the Parficipant
with a new Option Certificate In respact of the remalning Options..
5. 1SSUE OF SHARES
6.1 |stue of Shares to Participant

[a) Where o Parficipant exerclses Options under Rule &2, the Company
rust Issue the Parficipant with the numier of Shares which comesponds
with ihe number of Opfions exsrcised In accordance with Rule 5.2,
togéther with a holding statement confiming the Issue of tha relevant
shares. ' . '

(6}  The Board may In its sole discretion, lssue he Parficipant with the Shares
sither by purchasing Shares on market or lssuing new Sheres.
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7
71

7.2

7.3

7.4

AN TO R ADAINISTERED BY THE COMMITTEE
cammittes o Administer
The Plan wiil be administered by the Committee which has power fo:

(a1} determing the number of Optons that will be offered and Exerclse Price

of the Opilons; y

(o) determine appropriate procedures “and’ make regulqﬂohs and
guidelines for the adminfsirafion and operation of the Flan which dire
consistent with these Rules; _

(<) exarclse all powers and discrefions vested In It under fhe Rules;

{d) rasclve concluslvely all quastions of fact or Interprefation arising from or

in conneclion with the Rulse;

(@) terminate of suspend the eperation of the Plan at any fime provided
that the ferminofion or suspension wil not adversaly affect the rghts of
Particlpants holding Options or Shares af theit ime: '

() delegate such functions and powers as i rnay conslder appropriate for
ihe afficlent adminisiration of the Plan fo any person of persons capable
of performing those funciions and exerciing those powers;

[s)) take and rely upon professional expert advice In or In relafion 1o, the
~ axercise of any of ifs powers or discrefions under these Rules; and

'(h) administer the Plan In cccordance with the Rules as and jo the extent
provided In the Rules. ' . ‘

Commitiee to heve Discretion

P.z8-28

Where these Rules provide for d determination, declslon or approval of the

Committes, sueh determination, declslon or approval may be mede or glven by
the Commiites In Its absolute discretion, :

Powers fo be exerclsed by the Commiitee

Any power or discrefion which is conferred on the Committee by these Rules
may be exercised by the Commitiea in ihe Interests, or for the benellt of the
Compary and the Committee is not Jnder any fiduclary or ofher obligation to
any cthar parson, .

Armendment to Rules

The Commitiee may af any time amend any of these Rules or walve or modify
the application of any of these Rules In relation to.any Paticipant provided that
any amendment does not adversely affect exisfing rghts of any Opflons
praviously granfed or Shares previously issued under the Plan.
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O TUSTRENT TG NUMBER OF OFTIONS — BONUS ISSUES AND RECONSTRUCTION OF

CAPITAL
Bonus Ixues

subject to the Usling Rulss, If there Is o Bonus lssue to holders of Shares, the

number of Shares aver which an Qption Is exerclsable-wil be increased by the

nurmber of Shares which a Participant would have recelved if the Option had

‘been exercised befora the Record Date for the Bonus lssue.

Reconskuetion

In *he event that there [s a reconstruction (Including a censelidation, subdilvislon,
reciuction o retum) of the lssued capital of the Company, then the number of
Options and Shares fo which sach Particloant 15 enfified will be reconstructad In
the manner permitted by the Listing Rules, ' .

Calculafions

Any calculations or adjustments which are required to be made under this Rule &
will be made by the Committee and will, In the aksence of manifest error, be
final and conclusive and binding on Parficlpants, !

1

Notillcation

The Commitiee must notify esach Pariicipant of ahv cd]usimeﬂté made to the
number of Optlons hald by that Perlicioant within 10 Business Days of the date of
the adjusiment. .

ZIGHTS GF PARTICIPANTS

Thesa Rules:

") do not confer on any Eiglble Employee the right 1o be offered any

Optlons ¢r Shares;

(b) do not confer on any Participant the right fo confinue as 'a_h employees
or executive of any Group Company; and ‘ .

(c) do not affect fhe ferms of -any Parliclpant’s employment or
engagement by the Company. S

10
10.1

10.2

10.3

GENERAL

Assignment

The Opflans may not be assigned bya Parficlpant fo any person.

Walver of Terms and Conditiona o '

Nétwl’rhsTc:nding any other provisiens of the Plan, the Rules or the Terms of lisue,
e Board may af any fime walve In whele or In part any tarms ar cohdlitlons In
ralation to the Optlons awarded fe any Parficlpant. -

Non-residents of Auatralia

(=] i The Bocrd may adopt addifienal rules of the Plan apbllcable In
: any Juriscliction outside of Australia fo which Optlons owarded
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or Shares lstued under the- Flan may be sublect fo addlional or
modiflad tamms, . .

(i) Without Iimifing the powers of the Board under this Rule 10:3(a)
the Board may have regard fo any sequriles, exchange control
or taxation laws or regulations or similar factors which may apply
1o the Parlicipant or o any Group Cempany in relatlon to the

Options.
(1) .;«Iny addifional rile must conferm to the basle princlples of the
an.
(6) ~ When an Option is awardsd or $hares are issued under the Pion fo o

parson who s not o resident of Australla the provisions of the Plan apply
subjact to such alterations or addhions as the Boatd deteérmines having
regard to any securfles, exchange ‘gonfrol of faxdflon laws or
ragulailons or similer facters which may apply fo the Participant or to
any Group Company In relaflon to the Optlen. '

Withholding

shares will only be lssued or traristerred ‘o @ Parficipant i, In the case where any
Group Company must (or would suffer o disadvantage ¥ It did not) account far
any tax {In any jursdiction) which *he Particlpant must pay because of the lssbe
or fransfer of Shores on the exerclse of an Cpfion and/or for any social secunty

confributions payable of qssessable on the participant (or recoverable from,

them) (Tax Liabiily) the Commitiee Is saifisflad that the Participant:

P.z22-28

() has paid an amaount aqual to the Tax Uabllty fo he ralevant Group

Compdny; of

(b hos made acceptable arangements with - the relavant  Group
Company for the payment to be made (whether by authorizing the scile
of same o ol of the Sharss and the payment io that Group Company
of the required amount from the sale procesds or otherwiss).

Communlcatlen

Any notice or other communicaiion under or In connectlon with the Plan may
ba given by parscnal delivery or by sending the nofice or communicailon by
post or facidmie, In-the casa of a company to its registerad office, and In the
case of a Participant elther to the Participant's lasf known address, or, fo the

address of tha place of business at which the Parficlpant performs the whole or
substantlally the whole of the duties of the Parficipant's offlce or amploymant,

Where nofice or other communicafion Is glven by post, It Is desmiad fo have.

been recelved 48 hows ofter it was put Info the post property addrassed antd
stamped. Where ¢ nofice or other communlcafion Is given by facsimie, It Is
ceamad o have been recalved on completion of jfransmissian.

Sovemnng Law

These Rules dre govemed by and will be construed in accordance with the laws
of Western Australla under thls Plam,

r

Jurlsdietlon

gach Parflclpant:
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() rrevoeahly and uncondiionaly submiis to the non-siclusve jurisdiction
. of the courds of Western Ausiralla which have |urisdicion to hear
appedls from those courts; and

J (b} weiives any right o object to praceedings being brought In those cours
for omy reqson. - -

108  Duties and Taxes

The Company Is not responsible for any dufles or foxes which may become
payable In connection with he Issue and allotment of Shares pursucnt to an
exerclsa of the Optlons or any other dealing with the Opflens or Shares,
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