26, JUL. 2686 18:53 ASH PERTH

'MINERAL RESOURGES LIMITED
ABN 33 118 549 910

MO, 834

EMPLOYEE SHARE PLAN TERMS AND CONDITIONS =

FP.&-z8

Til

REERD




26, JUL. 2686 18:53 ASH PERTH

TABLE OF CONTENTS

; ) 1. DEF'NITIDNS " ...,....,........""..,...."....,.."..-..--nnuuhuu"“-uuu‘u-n"uvunill“""Hi.llll“l"hﬂullu 1

i 2 OFFER OF PLAN SHARES cvmmemiversimmcarsnrsmsismstssssanion sty 2
3 ISSUE PRICEuurtstsarserssrsssrssrsssssssstaasmspssmesssesssssssssprrsissspmsy a
4, ACQUISITION OF PLAN SHARES ..... IO ROE-
5 RIGHTS OF PARTICIPANT IN RESPECT OF PLAN SHARES wovusomsmmmmrsnirsssrpsmssssssmrsrs 3
& RIGHTS AND RESTRICTIONS ATTACHING TO PLAN SHARES s mmsssessmsssecsssmamssens 3
| 7. RESTRICTION ON TRANSFER 1asversei-eesassetsesssssmmsnissssasessssassistsapsssrdeersassssssssesr
' 8. LIMIT ON NUMBER OF PLAN SHARES..ccrocusinssrsres st &
Ot 4o co T LA 111 LT ————— R
10, ADMINISTRATION OF THE PLAN BY YHE BOARD seeeresrememmrrssssssesasssens sresmmmsrerians 5
I T e LR o RL L1aT. [———— L
e Y L k] 7.1 T —————————
_, ) 13. GOVERNINCIE LAW....... S S exndd PR pr R AT RIS . . &

LGN gt Job\Employies Shiare Flan [210406).dog

MO, 834 P.7-z8




26, JUL. 2686 18:53 ASH PERTH

U

MO, 834

MINERAL RESOURCES LIMITED
EMPLOYEE SHARE PLAN YERMS AND CONDITIONS

1. DEFINITIONS
11 In this Plon:

Applicallon means a form of applicatien by which Bigihle Employees accept an Offer

" macge by the Company.

Application Monles mechs the amount payable by the Elghble Employee for the Plan
$haras under the Offer, o

Application Perlod means the pericd, to be determined by the Board, within whizh any
Application must be recelved by the Company. : :

Associate s defined In clavse 2.3, '
Board maans the Board of Diractors of the Company of @ commlities of thern,

Bonus Issue rrieans an allotment by the Compdny ta I shdrahmdgrs of ordinary shores
cradited as fully pald up, whether by way of caplalisation of profifs or reserves or share
premium aecount or caplial recempticn reserve fund or ctherwise. .

Class Ordet means ASIC Class Order 03/184 (or any amendmeant or replacement of ’rhc:f

.Claiss Order).

Company means Mineral Resources Limited (ACN 118 542 910).

Corporations Act maans the Corporations Act 2001 (Chh),

ENgible Employee rmecins an amployee of tha Compemy or any of Its Subsldiarles or any

other person defermined by the Committes from fima {o fima to be eligible under the

Flan,

Employee has the meaning set out In section 221A of the Income Tax Assessment Act
1936, ' '

Issue Price means the price ot which a Plan Share Is lssued In ascordance with clause 3
of these Terms and Condftions. C

Using Rules means the Usfing Rules of the Alstralian SBtock Exchange Umlied as
amendad from fime te fime. .

affer means an ofier made by the Company o an Elglble Employes to parficlpate In
the Plan, )

Particlpont means an Higible Employee or an Assoclote of an Eiglble Employee who
aceepts an Offer to acquire shares undler the Flan. '

Plan means ihe plan establlshed by fhese Terms and Condiilons known as the Mineral
resources Limited Employee Share Plan.

Plan $hares means ardinary fully paid shares In the Company lssued pufsucant to the Plan,
Rights Issue mecns an offer o Invitation by the Company meide to the nolders of fully
pald ordinary shares In fhe coplt! of the Cormpany (oh & pro ratg basis) to subserbe for

EACaria\New pdnt fob\Eirployas Share Flan [2104) dec : 1
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securifias of the Comparty {whether by wety of rer{ouncaubla or nonreneunceable rghls
or o'herwlse) pbut does not Include an offer or Invitation to paricipate In o dividend
refnvestrent schame. S '

securliles Includes shares, stock, dabentures, debentyre stock, ni:ﬂas and bny opfions e
subseribe for the same. :

setiloment Dale means the date 5 Business Dgys affer the and of the Appllcatlan Perlod
or such other date which the Board detenmines fo be the dais on which the Plan Shares
will be Issued and allotied,

suhsidiaries, has the same meaning as in the Corporatlons Act 2001 [Cth),

Terms and Condltions means these terms and conciifions as amended from fime o fime.

1.2 Unlass the context ofherwise requires, worgs defined In the Listing Rules of in ihe
Comporations Act will have the same meanings In this clogurnatt,

1.3 Words denoting the singular shall iIncluda the plurdl and vics vaersa dnd wards
denoting cne gander shall Include all genders, ,

2, OFFER OF FLAN SHARES

24 The Cornpany may, In ifs absolute diseretion of any fime dnd frotn fime to time,
make an Offer fo any Elgible Employee (ihcluding any Eligible Employees who
have previously recelved an Offer).

For the avoldance of doubt, nothing In these Tertns and Condltiéns obliges the
Company at any fime to make an Offer. or further Qffer, fo any Elgble
Employee. .

2.2 Each Offer must ba In writing and myst specly (or aliematively, the docurments
gecompanying the Offer must specify), amengst othar things:

(a) the eniiiernant of the Elgible Employee for which he of she may apply
{os determined by the Directors having regard to the position of tha
smployee) and the Issue Price In respect thereof or the manner in which
ihe ssue Price Is fo be colculated; :

(k) ihe abligations of the Participant: and

(c) the Applcation Perlod,

and must confaln sueh other Information and be aceomponled by such other
documenits as may be recuired by law, the Class Order or the Listing Rules,

23 Any.Offer made by the Company may be accapted by the Elgible Employee or
by an assoclate of the Eligible Employes beaing:

(5]] the frustes of a trust under which the Eligible Employse or o
relative of the Eiglble Employee Is a beneflciary;

(=)} @ spouse, parent, sibling, or chlld of an Eligible Employes;
() = any body corporate Ih which a :;onirollfng Interest Is held by the

Ellglble Emploves or by relatives of the Eligible Employae or by
ihe Eliglole Employes and relative of the Eligible Employee; or

Fi\Corlno\ Naw print Jnb\Employes $hame Man (21 8i00dos . )
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{d) such other person accepted by the Board ¢ on assoclate of the
Elgible Employes, ‘

(colactively "Ansociate”)
The Beard may requlre the EHQIH@ Employae or the Assoclu"re o provide any

F.168-28

24 .
Information that e Board requests concsrning the petson's entiflement to
ledge an Application under this Plan. ' '

25 Any Offer macie by the Company may be accepted by the Rigible Employes or
an Associate signing ond retuming to the Company the Application.

24  Any acceptance of an Offer wil only be effeciive If recelved by the
Company within the Acceptance Perlod.

3. JSSUE PRICE '_ '

Bach Plan Share issued pursuant 1o an offer wil be Issued and allotted by the
Company at an lssue Price to be determined by the Boord, -

4 ACQUISTION OF PFLAN SHARES '

Upon receipt by the Company of an Application and Application Monles the -
Company must ksue and aliot those Flan Shares to the Particlpant by the
Setflement Date. o

S RIGTS OF PARTICIPANT IN RESPECT OF PLAN SHARES.

A Particlpant will, from and Inciudling the sattlement Date be the lagal owner of
tha Plan Shares lssued or allofied under the Plan,

=" FIGHTS AND RESTRICTIONS ATTACHING TO FLAN SHARES _

Eqch Plan Share shall be Issued on, the temns and condlfions theat it will rank parl
passu with alf lssued fully pald ordinary Shares in the capat of fhe Company for
voling rights and dividends, and will be gntifled to pariiclpate In any Bonus lssues
and Rights Issues made by the Company on the sarme basls ¢i3 other lssued fully
nald ordinary shares in the Company from the doté of lssue. -

7. RESTRICTION ON TRANSFER '

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

otherwlse sncumber a Plan Share issued under the Plan unill the later of the

following (fo the extent applicable):

(@) the repayment In full of any loan advanced by the Company o the
Parieipant contemporaneously with the Issue of ther Shares under the
Plan;

[b) he explry of any service continuity perod specifled by the Company at
the time of issua of the Plan Sharas: :

(c) the explry of any resifietion perlod Imposed by the Compary In order fo
comply with Ifs obllgaticns under the Comporations Act or as deemed
npgroprlq‘re by the Company at the time of lssue of the Plan Shares;
an

F\Caring\New prinl Joi\Empleywes Sherw Flan (11 0i0i).don ' 3
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(d) the satlsfacton of any performance criferia speclied by the Company
at the fime of lssue of the Plan Shares, e

*‘) 7.2 The Directors In thelr discrefion, may Tmpose different fime pérods and
e performance criterid In rélafion to sach Flglble Employee (In respect of different
Offers for the some Elglble Employes), and fo determine whather any such
perlod of erierla has baen safisfied In reiction to any Plan Share lssued under the

Plan, or o walve ihat perled or criferla in relation to that Pldn Shére,

7.3 ¥ an Biglole Employes ceases to be an Eliglcle Employee during the perlod of
any restiction Imposed by the Company under clause 7.1, or the criterd
Imposad by the Company under clause 7.1 b not safisfistl by fhe Elgible
Employee, the Company may buy-back the Plan Shares'the subject of the
wstriction under Part 2J.1 of the Corporations Act at @ price equal fo!

{a) whera the Plan Shares were lssued for no cash conslderaflon, the lesser
of $0,0001 each or the market prics of the Pian Shares; or

() where the Plan Shares were Issued for cash considerciion - the marke
pice of ihe Plan Shares.

B T7MAIT ON NUMBER OF PLAN SHARES

The Cernpany may not make an Offer under this Plan without compplying with
. Chapter 6D of the Corpordiions Act af the fime of the Offer, If af the fime of the

Offer the aggregaote of.
C ) (@) thenumberof Plan Shares; and ,
) () the number of othsr shares {Including unissued shares subject to optlans)
ssu@cl under any other employee Incenilve scherme of the Comipany In
the past 5 years, '

but disregarcing any offer made, or option acquired or share lssusd by way of of
as a result of: : :

(@) an offer fo o person situated at the time of recelpt of the offer outside
Australio; ' :

(b) an offer that was an excluded offer or invitation within the meaning of
the Comporafiens Ach

{c) an offer that did not need disclosure to investors because 6f Sectlon 708
of the Carporations Act; or

(d) anoffer made under d disciesure decument,

- excaads the limit set out n the Class Ordler (curtently 5%) or if the Offer does not
otherwlse comply with the terms and conditions set out in the Class Orglar,

7. STOCK EXCHANGE LISTING

!) The Compony Wil apply for quotation of the Plan Shares on Austraflan Stock
. Exchange Limited as soon as practicable after the Plan $hares are [ssped (and In,
any event within 7 <ays of the lssue of the Plan Shares), sublect to ard In
aceordance with arrangerments for the fime belng subssting with Ausfralian
stock Exchange Umlted, -

FACaina\Hew print job\Imployes $hor Flan (210408)dea ) 4
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T5, " ADMINTSTRATION OF THE PLAN BY THE BOARD

101 The Plan will be adminlsterad by the Board In accordance with fhese Terms and
" Condiftons.

102 The Bogrd hos the powaer to:

(a) determing apprapriate procedures for administratioh of the Flan

o consistent with Ifs terms; - ‘

{o) résolva condusively all quasﬂo;-us of fact or Inferpratation In connection
with the Flan; ' '

{c) delsgate the exerclse of any of ts powers or discretlons cilrlslng undler
the Flan fo any one or more parsons for such pefiod and on such
cenditlons as the board may determine; and

{dy suspend or terminate fhe Flan. by giving writien advice to Elglble

: Employees, ' ' ,

11, ALTERATIONS TO THE PLAN . ‘

The Compeany mdy by spaclal rasolufien [of by.q resolution of the Board I

permitied by the Usting Rules, or otherwise as permitted by the Listing Rules)

amend or add fo these Terms and Conditions, - e

T3 COMMENCEMENT OF THE PLAN '
he Plan wil take affoct as and from the date he Flan Is adpted by the Bocrd.
15, GOVERNING LAW '

The Tarms and Conditions of this Plan shall be governed by and consirued in
gecordance with the laws for the time being In foree in Western Australla,
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