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EONDI MINING LIMITED ACN 120 723 426

CIRCULAR RESOLUTION OF DIRECTORS FOR THE PURPOSES OF SECTION 248A
OF THE CORPORATIONS ACT 2001 (CTH)

We the undersigned heing 21l of the directors of Bondi Mining Limited ACN 120 723 426 entitled
to vote on the following resolution state that we are in favour of the following resolution:

“That the Employee Share Option Flzn evidenced by the Terms of such Plan
which are attached hereto is established.’

$imon Thomas D’Louﬁi/n

Date

Simon James Robson Taylor

Date

7

Franeis Creagh Henry O’Connor

Date
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BONDI MINING LIMITED ACN 120 723 426

CIRCULAR RESOLUTION OF DIRECTORS FOR THE PURPOSES OF SECTION 248A
OF THE CORPORATIONS ACT 2001 (CTH)

We the undersizned being all of the directors of Bondi Mining Limited ACN 120 723 426 entitled
to vote on the following resolution state that we are in favour of the following resolution:

*That the Employee Share Option Plan evidenced by the Terms of such Plan
which are attached hereto is established.”

=

Simon Thomas O’Lﬁéhlin

Date

.
Simon Jaies Robson Tayler
Date

Francis Creagh Henry O*Connar

Date
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BONDY MINING LIMITED ACN 120 723 426

CIRCULAR RESOLUTION OF DIRECTORS FOR THE PURPOSES OF SECTION 2484
OF THE CORPORATIONS ACT 2001 (CTH)

We the undersigned being 21 of the directors of Bondi Mining Limited ACN 120 723 426 entitled
to voie on the following resclution state that we are in favour of the following resolution:

“That the Employee Share Option Plan evidenced by the Terms of su;h Plan
which are attached hereto is established.”

Simon Thomas O"Loughtin

N

Simon James@.ubsun Taylor

d{u/ oL,

);latﬁ

Date

" Francis Creagh Henry O'Connor

Date
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BONDY MINING LIMITED: EMPLOYEE SHARE OPTION PLAN
1. DEFINITIONS AND INTERFRETATION

1.1 Definitions

In these Terms unless the contrery intention appears:

“Applicable Law" means any one or more or all, as the context requires of:

(2) Corporatons Act and the Corporations Repulations;

) Listing Rules;

{c) the constittton of the Company;

(d) any practice note, policy statement, class order, declaration, gwideline, policy or
procedure pursuant to the provigions of which either ASIC or ASX is authorized or
enfitled to regulate, implement or enforee, either directly or indirectly, the provisions
of any of the foregoing statutes, regulations or rules or any conduct of any duly
authorsed person, pursuant to any of the abovementioned statutes, regulations or
rules.

“ASIC” means the Australian Sesurities and Investments Commission.

“Associate” has the same meaning as i aseribed to that term in Sections 12 to 16 (inclusive) of
the Corporations Act.

“ASX" means the Australian Stock Exchange Uimitad ACN 008 624 631,

“Anditor” means the registered auditor of the Company as appeinted from time to dme.
“BKusiress Day” means any day upon which major trading banks operating in the city in which
the Company carries on it central admintstration and financial operations, carry on their nonmal
buziness operations.

“Certificate” means the certificate for the Options issued by the Company to a Participant.

“Company” meaps Bondi Mining Limited ACN 120 723 426.

“Company Secretary” means the secretary of the Company {or his delegate) 25 appointed from
time to time,

“Corporations Act” means the Corporations Act 2001 (Commonwealth).
“Directors” means the Directors for the time being of the Company.

“Fligible Employee”, “Eligible Associate”, “Eligible Person” have the meanings ascribed to
those terms in clanse 13.

“Exercise’ means an exercise effected under clause 6.

“Exercise Date” means the date upon which an Option is Exercised in accordance with clause
6.1.

“Exercise Notice” means a notice given under clanse 6.1 and in the form of Schedule 1.
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“Exercise Period” means {n relation 1o 2 panicular grant of Options, the period beginning on
the date determined in accordance with the provisions of clause 5.3 and ending on the date of
the fifth anniversary of the Issue Date of those Options or as atherwise derermined by the
Directors ut the Relevant Date,

“Exercisc Price” means the price at which an Option may be Exercised in accordance with
clanse 3.2(b), as varied in accordance with clause 10.2 and clause 11.2.

“Issue Date” means the date upon which Options are issued to an Eligihle Persan pursnant to
this Plan.

“Listing Rules” means the official listing rules of ASX, as varied from time to time.
“Loan FPeriod” means in respect of sach loan the period determined under clanse 14,

“Loan Share” means a Plan Share acquired with a Loaa which has not been repaid in full in
regpect of that Plan Share,

“Loans” means loans rade pursnant fo clanse 14 and includes any interest, fees or other
charees acerted on that loan or any part thereof.

“Market Price” means:

(a) the average weighted sale price of a Share for the five (5) trading days preceding the
relevant date on which this price is w be determnined, upon each of which any Shares
were traded on the ASX;

(1) if there has been no trading in the Shares during the five (5) Tading days immediately
preceding the relevant date on which this price is to be determined, the last sale price
of ordinary shares of the Company recorded on the ASX; ot

() if Shares of that class are not traded on the ASX, the am’s length value of the Share
a8 specified n a wrinen report prepared by the Audiror in relation to valuing the
Share.

“QOffer” meanse an Offer of Options by the Directors to an Eligible Person pursuant to this Plan.
“Option” means an option over Plan Shaves granted pursuant to the Plan,

“Option Price” means the amount payahle for an Option as determined i accordance with
clause 3.2(a).

“Participant” means an Blipible Employee, Bligible Associate or Eligible Person to whom
Options have been issued pursuant to the Plan.

“Performance Conditions™ means one or more conditions (if any), as determined by the
Direetors under clause 5.2 and notified to a Participant in the Offer, which must be satisfied or
waived by the Directors before an Option mav be Exercised.

“Permitied Nominee™ has the meaming given to it by clause 4.3.

“Plan’ means the Employee Share Option Plan for the Company established in accordance with
these Terms.
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“Plan Share” means a Share in the capital of the Compeamy issued upon Bxereise of an Option
or in respect of which an Option has been granted.

“Related Body Corporate” has the same meaning as is ascribed to that term in Section 50 of
the Corporations Aer.

“Relevant Date" means the date on which the Directors resolve to offer an Option or such other
date as the Directors determine.

“Share™ means an ordipary share in the issued capital of the Company.
“Share Registry" means the share registry of the Company from time to time.
“Terms" means these general terms and conditions, as varied from time to time.
12 Interpretation
In thess Terms, unless the context requires otherwise:
(a} a reference to a word ipcludes the singular and the plural of the word and vice versa;
(®) a reference to 2 gender includes any gender;

) if a word or phrase is defined, then other parts of speech and grammatica] forms of
that word or phrase have a comesponding meaning,

(d) a term which refers to a natural person includes a company, & partnership, an
association, a corporation, 2 body corporate, a joint venturs ar a governmental ageney;

{(2) headings are included for convenience cnly and do not affect interpretation;

O a referenca to a docnment meludes a reference to that document as amended, novated,
supplemented, varied or replaced;

{g) a reference {0 a thing includes a part of that thing and includes but 15 not hmited to a
right;

(h) the terms “included”, “including” and similar expressions when introducing a list of
itemis do not exclude a reference {o other items of the same class or genus,

6] a reference to a part, Clause, party, annexure, exhibit or Schedule is a reference to an
nem of that type in these Terms and includes a reference to the provisions or terms of
that part, clause, annexure, exhihit or Schedule;

()] a reference to these Terms includes each annexure, exhibit and 2 Schedule to these
Terms;
(I a reference to a party to this deetrnent includes the party’s successors and permitred

assigns and includes any person to whom these Terms are novated;
{0 a reference to 3 statrte or statatory provision includes bhut is not Hrnited to:

(i) a stamte or stamteory provision which amends, extends, comsolidates or
replaces the statuts or statutory provision;

C\Doeurnents and Semings\Creagh\Loca) Semings\Temporary Internet FileAOLK I E\Circular Resolution of Directors = ESOP.doc



27 DEC.zZB8e  14:23 ASH-ADELAIDE LISTIMG M. 373 F.8-21

(1) a stamate or statutory provision which has been =zmended, extended,
consolidated or replaced by the statute or statutory provision; and

(i)  subordinate legislation made under the statute or statutory provision ineluding
but not limited to an order, regulation, or instrument;

(m)  areference to a document is a reference to a document of any kind including but not
limited to an agreement in writing, a certificate, & notice, or an instrument;

(n) refersnce to “3”, “AS$”, “Australian Dollars” or “dollars” is a reference to the lawiul
tender for the ime being and from time to time of the Commonwealth of Augtralia;

(o) & covenant, representation, warraniy or an agreement between mare than one person
bindg them jointly and severally;

{m a provision of these Tenms i3 not to he construed against a party solely on the ground
that the party is responsible for the prepamation of these Terms or & particular
provision;

(1) o referenss to an asset includes all property or title of any pature meluding but not
limited to a business, a right, a revenus and a benefit, whether beneficial, legal or
otherwise;

(D a reference to liquidation includes appoiptment of an sdministraior, compromise,
arrangement, merger, amalgamation, reconstruction, winding up, dissolution,
assignment for the bemefit of ereditors, scheme composition or amangement of
creditors, insvlvency, bankruptey or any similar procedure or if applicable changes in
the constitution of & partnership or the death of a person;

(s) a reference 1o a bady which is not a party to these Terms whirh ceases to exist or
whose power or function is tramsferred to another body, is a reference to the body
which replaces or substantially succeeds to the power or function of the first bady.

1.3 Business Day and Day
® If these Terms require that the day or which a thing must be done iz a day which is
not a Business Day, then that thing must be done on or by the preceding Business
Day.
(b) If an event occurs on a day which is not a Buginess Day, or oceurs later than 5.00 p.m.
local time ar the place that the event occurs, then the event is deemed to have occurred
on the next Business Day in the place that the event oceurs.

() A refersnce to a day is a reference to a time period which beging at midnight and ends
24 hours later.

(d) Areference to a period of time unless specifically written otherwise, excludes the first
day of that periad.

1.4 Incorporation of Schedules
The sehedule to these Terms is incorporated by reference in these Tesms but if there is any

inconsistency between the schedule and any provision of these Terms, the provision of these
Terms will prevail to the exient of the inconsisteney.
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2. DIRECTORS® AUTHORITY

21 The Directors will establish and administer the Plan in accordance with these Terms set out
below and, subject to any Applicable Law, will have the absolute discretion and pawer to:

{a) determine appropriate procedures for administration of the Plan;

() resolve conclusively zll questions of faet or interpretation ariging in connection with
the Flan or these Temms;

(e delegate to any one or more persons for such period and subject to such conditions as
they may determine, the exercise of their powers or discretions, or of auy of them,
under these Terms; and

(d) alter, modify, add to or repeal any of these Terms, even where such alteration,
modification, addition or repeal:

M will or may adversely affect, whether materially or otherwise, any existing
right or entitlement of a Farticipant or otherwise disadvantage an existing
Perticipant; and

(i) ocours efther during or afier the expiry of the Exercise Period and

irrespective of whether or not the Options, or the Plan Share or Plan Shares
that have been issued to a Participant pursuant to the Exercise of an Option,
have or wonld have otherwise filly vested in that Partieipant.

2.2 The Directors undertake to each Participant that the powers end rights available to them under
clause 2.1(d} will not be exercised in a capricious, malicious or unreasonable manner.

23 Subject to the Terms of the Plan, the Divectors may from time to time m their absolute
diseretion determine those Bligible Persons to whom an offer to participate in the Plan will be
miade and the terms of such an offer.

3 OPTIONS, OPTION PRICE AND EXERCISE PRICE

31 Subject to the terms of the Plan, the Dircotors may detemine from time to time to grant
Options upon such terms and to such Eligible Persons as they see fit.

a2 Unless otherwise determined by the Directors:
{2) the Option Price will be nil; and

(B the Bxercise Priee will be the amount determined by the Direeters on the Releyant
Date and specified in an Odffer; and

() the Directors will notify the Participants in writing of the Exercise Price of an Option
at the time of making an Offer,
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. OFFER OF OPTIONS |

4.1 Subject to these Terms, the Company (acting through the Direstors) may make an Offer at
such times and on such terms as the Dirsctors consider appropriate. Each Offer must state:

{z) that the Eligible Person to whom it is addressed may accept the whole or any lesser
number of Options offered. The Qffer may stipulate a minimum number of Options
and smy multiple of such minimum or any other number which may be accepted;

)] the period within which the Offer may be acceptad and the Bxercise Period;
{c) the method of caleulation of the Exercise Price; and

(d) any other matter which the Directors may determine or is required under any
Applicable Law,

4.2 Upon receipt of an Offer of Options, an Eligible Person may, within the petiod specified in the
Offer:

(a) accept the whole or any lesser number of Options offered by notice in writing to the
Directors; or

{o) nominate 2 nomines in whose favour the Eligible Person wishes to renounce the Offer
by notice in writng to the Dirsctors. The Directors may, in their absolute discretion,
resolve not to allow such renunciation of an Offer in favour of a nominee without
piving any reason for such decision.

4.3 Upon:
(&) Teceipt of the acceptance referred to in paragraph 4.2(z); or
(=) the Directors resolving to allow a renunciation of an Offer in faveur of a nominee
{“Permitted Nominee™) and the Permitted Nominee accepting the whole or any lesser

number of Options offered by netice in writing to the Directors,

the Eligihle Person or the Permitted Nominee, a5 the case may be, will be taken to have agreed
to be bound by these Terms and will be issued Options subject to these Terms.

4.4 Certificates for Options will be dispatched within ten (10) Business Days after their Issue
Date.

4.5 If Options zre issued to a Permitted Nominee of an Eligible Person, the Eligible Person must,
without limiting any provision in these Terms, ensure that fhe Pexmitted Nominee comiplies
with these Terms.

5. VESTING AND ENTITLEMENT

51 At the time of making an Offer of Optians, the Directors may impose such vesting conditions
(if any) as they consider appropriate.

52 At the time of making an Qffer of Options, the Dirsctors may impose such Performance
Conditions {if any) as they consider appropriate.

5.3 ™o Option can be Exercised unril:
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o, () i has vested under the vesting conditions (if any) applicable to the Option in
accordance with clause 3.1 or the vesting conditions have been waived by Directors;
and

(b) the Performance Conditions (if any) applicable to the option in 2ccordanee with elause
5.2 have been satisfied or waived by the Directora.

54 Onee an Opiion is able to be exercised in accordance with clause 3.3, it:
(a) may be Exercised during the Exercise Pertod; and

() entitles the Participant to subscribe for end be allotied, eredited as fully paid, one (1)
Plan Share at the Exercise Price.

55 Notwithstanding the Terms, while the Shares are listed on the ASX, the Company must atlot
and issue Plan Shares upon Exercice of an Option in accordance with the Applicable Laws.

5.6 Plzn Shares issued upon the Exercise of Opticns will rank equally with all existing Shares in
the capital of the Company from their respeciive issue date.

o, EXERCISE OF OPTIONS
6.1 Am Option is Exerciged by:
(a) the Participant lodging with the Company an Exercise Notice;
() the receipt by the Commpany of a rayment by or on behalf of a Participant and in
immediately available funds, of the Exercise Price for each of the Options the subject

of such Exercise Notice; and

(c) the Participant lodging with the Company the Certificate for those Options, for
cancellation by the Company.

6.2 Subject to clause 6.1, within fifieen (15) Business Days after the Bxercise of an Option in
accordance with the provisions of clause 6.1, the Directors must:

(a) allot and issue the munber of Plan Shares specified in the Exercise Notice to the
Participant;

{b) cancel the Certificate for the Options being Exercized; and

(©) if applicable, issye a new Certificate for any remaining Options covered by the
Certificate accompanying the Exercice Notice,

6.3 Subject to the provisions of elause 6.4, BExercise of some only of the Option: held by a
Participant does not prevent Exercise of any remaining vested unExerciged Options.

6.4 Options may not be Exercised m parcels of less than 1,000, Holders of less than 1,000 Options
may not Bxercise those Options in part.

6.5 Notwithstanding any other provision of thiz clause § or clatse 5 but subject to the written
consent of the Directors, all Options may be Exercised:

(&) during 2 Bid Period;
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g
{b) at any time after a Change of Conirol Event has accurred; or ‘
{c) if, on an application wnder Section 411 of the Corporations Act, a court orders 2

meeting to be held concerning a proposed compromise or amrangement for the
purposes of or in comection with a scheme for the reconstruction of the Company or
its amalgarnation with any other company.

“Bid Period”, in relation to an off-market bid or a market bid in respect of shares, means the
pertod referred to in the definition of that expression in Seetion 9 of the Corporations Act,
provided that where a bid is publicly announced prior to the service of a bidder’s statement on
the Company, the bid period shall be deemed to have commenced at the time of that
announcemnent,

“Change of Control Event” means if an entity not having Control of the Company, the event
pursuant to which that entity acquires Contral of the Company.

“(Zontrol™ has the meaning ascribed to that term in Section J0AA of the Corporations Act.

7. LAPSE OF OPTIONS

7.1 Subject to clause 5.3, if the Participant i1s 2 Director, an Option may be Exercised hy that
Participant at any time prior to the first to cceur of:

(a) the expiry of the Exercise Period;
{b) the expiry of thirty (30) days after the Participant coases to be a Directer; and

() a determination by the Directors that the Farticipant has acted frandulently,
dishonestly or in breach of the Participant’s obligations to the Company and that the
Optian is to be forfeited.

If such a Participant fails, for any reason, to Exercise all the Options registered in his name
prior to such cocurrence, those Options that the Participant would have been entitled to
Exercise and that have not been Exereised, and any right or entitlement of a Participant to
have those Options vested in that Participant, will lapse and be of ne further fores or eifect.

72 If a resclution of a general mecting of the Company to remove a Partieipant as a Director is
passed, that Participant may only Exercise 2 proportion of the Options that are registered in
that Participant’s name as is equal to the praportion that the period from the Issue Date of
those Options to the date of passage of the abavementioned resolution bears to the Exercise
Period and the balanee of those Options will be wholly and unconditionally forfened, lapse
and be of no further force or effect upon and from the date of passage of the abovementioned
resolution.

7.3 Unless otherwise detenmined by the Directors and subject to elanse 5.3, if a Participant 15 an
employee, an Option may be Exercised by that Particmpant at zny time prior to the fist to
oceur oft
{a) the expiry of the Exercise Period;

(b) the expiry of thirty (30) days after termination of the Participant's employment whers
such termination hae either been volunrary on the Participant’s part or otherwise has

ocemred without cause; and

(c) termination of the Participant’s employment with cause.
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1

If such a Participant fails, for any reason, to Exercise all the Options registered in his name
prior to such oceurrence, those Options that the Participant would have been entitled to
Exercise and that have not been Exercised, and any right or entitlement of a Participant to
have those Options vested in that Participant, will lapse and be of no further fores or effect.

B. TRANSFER

Except with the consent of Directors, Options may not be transferred and will not be quoted
on or by the ASX. The Directors may in their diseretion zllow the transfer of Options to an
Associate or Related Body Corporate of a Participant.

9. QUOTATION OF PLAN SHARES

The Company will apply to the ASX for official quotation of Plan Shares issued on the
Exercise of Options, if the Company is, at the time of issue of those Plan Shares, admitted to
the official list of the ASX.

10. PARTICIPATION IN FUTURE ISSUES
10.1  Bonus Issue

If the Company makes a bonus issue of Shares or ather securities pro rata to holders of Shares
(other than an issue in liew or in satisfaction of dividends or by way of dividend reinvestment)
and no Plan Shares have been allotted in respect of an Option befare the record date for
determining entitlements to the bonus issue, then that Option, when Exercised in accordance
with these Terms, will entitle the Participant on Exercise of the Option, to receive the number
of Shares that that Participant would have been entitled to secure under the bonus issue as if
the Option had been Exercised and the Plan Shares allotted before that record date.

10,2  Rights Issoe

(a) If the Compapy makes an offer of Shares equally to all or substaatielly all holders of
Shares (other than an issue in lien or in satisfaction of dividends or by way of
dividend reinvestrnent) and oo Plan Shares have been allotted in respect of an Option
before the record date for determining entitlements to the riphts issue them the
Exercise Price is to be adjnsted using the formuls set out in paragraph (b) in order to
provide the Participant with the bonus element which may be present in a pro-rata
rights issue. There is to be no change in the number of Plan Shares to which the
Participant iz entitled. To this effect, on a rights issue, the Exercise Price is to be
reduced by the value of the theoretical nghts entitlement received in relation to each
Share.

(=)} The theoretical value of the rights entitlement received in relation to each Share is to
be calevlated using the follawing formula:

O = O-—E[P - (8 + DY
I
where:

Q! = the new Bxercise Price;

O = the old Bxercise Price;
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E= rhe number of Plan Shares into which one Option i exercisable;

P= the value of a Share at the time the pro-rata rights issue is made as determined by
an accountant independent of the Company, but if the Shares are listed on the
ASX, the Market Price on each of five (3) trading days ending on the day
immediately before the record date relevant for that rights issue;

§ = the subseription price for a Share under the pro rata issue;

D= any dividend due but not yet paid on existing Shares which will not be payable in
respect of new Shares issued under the rights issue;

N = the number of Shares with rights or entitlements that must be held to receive a
right to one (1) mew Share.

103  Agprepation

If Oprions are Exercised simultaneously then the Participant may aggragate the number of
Plan Shares or fractions of Plan Shares to which the Participant is entitled fo subscribe under
those Options, Fractions in the apgregate number only will be disregarded in determining the
total entitlement to subscribe.

10.4  Advice
The Company must give notice to the Participant of any adjusiment it may make to either the

number of Plan Shares which the Participant is entitled to subscribe for on Exercise of an
Option or the Bxercise Price, so as to comply with the Applicable Laws,

11. RECONSTRUCTION

11.1 In the event of any reconstruction of the izsued ordinary capital of the Company, the
epfitlernent to Plan Shares attaching to each Option will be reconstmucted in the same
proportion as the issued ordinary capital of the Company is reconstructed, and in a manner
which will not result in any additional benefits being conferred on the Participant which are
not conferred on shareholders of the Company (subject to the same provisions with respect 1o
rounding of entitlements as sanctioned by the meeting of shareholders approving the
reconstruetion of capital) but in all other razpecte the terms for the Exercice of Options will
remain unchanged.

112 Inpartieylar, if at any time or from time to time during the period in which the Options may
be Exercised (as set out In clauses 6 and 7 of these Terms):

(a) the Company consolidates ifs Shares, the number of Options to which the Participant
is entitled must be reduced in the same proportion a8 the number of Shares is redueed
mader that consolidation and the Eacrcise Price mmst be imcreased in the inverse
proportion;

(b) the Company subdivides its Shares, the number of Options to which the Participant 15
entitled must be ncreased in the same propaortion as the number of Shares is increased
under that sub-division and the Bxemise Price must be teduced in the inverse
proportion;

{c) the Company retwrns any capital to the holders of Shares (other than on a cancellation
of Shares), the nurnber of Options to which the Participant is entitled is to remain the
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same and the Bxercise Prce must be reduced by the sarme praportion as the amount
returned in relation to each Share;

the Company reduces its capital by a cancellation of paid up capital that is lost or not
represented by available assets and there is no cancellation of Shares, the mumber of
Options to which the Participant iz entitled and the Exercise Price remain the same,

the Company returns any capital to the holders of Shares upon 2 cancellation of
Shares, the number of Options to which the Participant is entitled is to be reduced in
the same proportion as the number of Shares is reduced under thar caneeliation and
the Bxereise Price is to be adjusted by:

{1) increasing the Exercise Price in the inverse proportion; and then

(if) decreasing the Exercize Price by an amount egual to that amount
which bears the same proportion to the amount retumed to those
holders in respect of each Share cancelled as the nuraber of Shares
cancellad bears to the total number of Shares on issue immediately
before the cancellation;

the Company cancels Shares without returning any capital to the holders of those
Shares, the number of Options to which the Participant {s entitled must be reduced m
the same proportion as the total number of cancelled Shares bears to the total mumber
of Shares immediately before that cancellation and the Exercise Price is to be
increased in the inverse praportion;

the Company issues further shares other than pursuant to a rights issue, there is no
adjustment,

provided that, in any case, each Option will entitle the Participant to subscribe for Plan Shares
ranking equally with the crdinary Shares on issue after the reconstruction,

If Options are Bxereised simultanscusly then the Participant may aggregate the number of
Plan Shares or fractions of Plan Shares which the Participant is entitled to subseribe for under
those Options. Fractions in the aggregate number only will he disregarded in determining the
total entitlement to subseribe.

12,

MAXTMUM NUMBER

The aggregate maximum number of Options that may be granted in any five (5} year period
under this Plan and under any other employee share or option plan of the Company (but
disregarding for the purpose of calcnlatng the maximum number any options offered or
issued, or share issued, by wey of or as a result oft

(a)
()

an offer to 2 person situation at the time of recaipt of the offer outside Australia; or

an offer that did not need disslosure to investors because of Section 708 of the
Corporations Act)

must not exceed five per cent (5%) of the total number of Shares on {ssue in the capital of the
Company at the time of the relevant grant of Options.
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13, ELIGIBLE PERSCONS

12.1  “Lligible Employee™ means:

{a) a person who is engaged in the full time emplayment of the Company or a Related
Body Corporate of the Company and includes any Director holding a salaried
employment or office in the Company or a Related Body Corporate of the Company;
and

(®) any person acquiring and holding any Plan Share or Options for the benefit of any
such employee (other then any employes who is a Director), provided that the Flan
Share and Options ar¢ acquired and held on such terms and conditions as have been
previously approved by the Direciors, including, without limitation, any frustee of a
trust established by the Company tc hold Plan Sheres or Options for the bencfit of
guch employees.

13,2 “Elizible Associate” means:

() any Director, including non-executive Director ar officer, of the Company; and

) (without limiting the subsequent paragraphs of this definition) any person or entity
zequirmg and holding any Plan Share for the benefit of any Eligible Employee who is
a Direetor or officer of the Company at the time of snch acquisifion or any person
referred to in clause 13.2(a), and provided that the Plan Share iz acquired and held on
such terms and conditions as have been previously approved by the Directors.

13.3  An Bligible Employee may also be an Eligible Associate.

134  “Eligible Persons” means Bligible Employees and Eligible Associates.

14. LOANS

14,1  Subject to the terms of the Plan, the Directors may from time to time determine that the
Company makes loans to Eligible Employees in connection with Plan Shares to be issued
pursuant to the Exercise of Options under the Plan,

142 Nao Loans shall be made to persons other than Eligible Employess.

143 Loans may be made for the Exercise Price payahle upon Exercise of Options issued under the
Plan and on such terms and conditions as the Directors see fit.

144 A Participant who accepts a Loan in respect of some or all of the Flan Shares pursuant to
¢lause 14.1, will upon and by such acceptance, irevocably authorize the Company to apply
the Loan on behalf of the Participant by way of payment of the Exercise Price of the Plan
Shares in respect of which the Loan was accepted and the payment of any duties payable by
the Participant in respect of the Loan.

145  The Loan Period is the period commencing when the Loan is made and ending on the first to
oecur of the following dates:

(z) the Participant ceasing 1o be employed by the Company or a Related Body Corporate
of the Company;
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{v) the Company agreeing to sell the Loan Sharas as requested by an Eligible Employee
in actordance with clause 16.2; or

() the Loan being repaid in full,

A Participant may repay all or part of a Loan at any time before the expiration of the Loan
Peried.

Unless otherwise determined by the Directors and subject to clause 14.8, the Company will
apply and each Participant will, by virtue of their acceptance of the Loan, be deemed to have
irrevoeably directed the Company to so apply all dividends paid in cash on the Plen Shares
towards repayment of the Loan.

The zmount of the dividend applied pursuant to clause 14.7 shall not exceed the after tax value
of the dividends computed on the assumption that the Participant is assessable to tax at the
highest personal marginal rate of mcome tax in Austalia applicable to Australian residents
(including for this purpose the Medicare Levy but not the Medicare Surcharge) on the whole
of the dividend and after allowing for any franking rebate to which the Participant is entitled
in relation to the dividend.

Without testrioting the discretion of the Directers, Loans may be made on terms and
conditions which provide that: ’

(a) no intersst or a less than comrmereial rate of interest be payable in respect of the Loan;

() the interest payable on the Loan may be variable and may vary in accerdance with the
length of employment of the Eligible Employee e¢ither before or during the term of the
Loan;

(c} where the Exercise Price paid pursuant to the Exercise of Options has been financed
in whole or in part by the provision of a Loan by the Company to a Participant, that
Participant will encumber in favour of, and lodge with, the Company or its nomines as
security for repayment of the Loans all its right title and interest in the Plan Shares
that have been issued to the Participant as a result of such Exercise; or

{d) the total amount of principal and interest repayable under the Loan be limited to the
proceeds of the sale of Plan Shares acquired with the Loan less any costs of sales.

15.

15,1

15.2

15.3

RIGHTS ATTACHING TO LOAN SHARES

Subject to clanses 14.7 and 14.8, a Participant is entitled to all dividends daclared or paid on
the Loan Shares held by the Participant.

A Participant is entitled to any bonus Shares which accrue to Loan Shares held by the
Participant in accordance with elause 10.1,

Upon allotment of the bonus Shares to the Parficipant, any benus Shares which acerued to
Lozn Shares are deemed, for the purposes of the Plan, to be Loan Shares until such time as the
Lozns in respect of the Loan Shares to which the bonus Shares accrued had been repaid in full,

16,

16.1

RESTRICTION ON TRANSFER OF LOAN SHARES

Other than as provided by these Terms:
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(a) a Participant must not sell, encumber or otherwise deal with a Loan Share prior 1o the
repayment of the Loan vsed to acquire that Loan Share; and

(b) the Corapany must not register or permit the Share Registry to register a transfer of a
Loan Share until the Loan used to acquire that Loan Share has been repaid and for that
purpose the Company may do such things and enter into such arrangements with the
Share Repistry or otherwise as it considers necessary to enforce such restrictions on
the transfer of a Lozn Share and Participants will be bound by such arrangements.

162 A Participant who lolds a Loan Share mey request the Company in writing to sell that Lozn
Share on behalf of the Participant and apply the proceeds in accordanee with clause 6.5,

163  For the purpose of the sale of the Loan Shares pursuant to clause 16.2, the Participant will be
deemed to have frrevocahly appointed, as a result of that Participant’s request pursuant 10
clanse 16.2, the Company Secretary as that Participant’s agent and attorney to sign all
documents and do all acts necessary to sell the Loan Shares and account for the proceeds
accordance with clause 16.5 and shall indenmify the Company Secretary and the Company in
respect of all costs, damages or losses arising from the sale of the Loan Shares.

164 The Company and the Cempany Secretary will have complete discretion in respect of the sale
of the Loan Sharcs under this clause 16 and will not be liable to the Participant in respect of
the timing of or price obtzined on or arty other circumstances relafing to such sale.

165 Upon the Company celling the Loan Shares in accordance with » request made by a
Participant in accordance with clause 16.2;

(a) the proceeds of the zale will be applied in the following order:
{1) in payment of any costs and expenses of the sale incurred by the Company;
(it} in reduction of the outstanding arnount of the Loan;
(iif) the halance (if any) in paymert to the Pasticipant; and

{(h) subject to the temms of a Loan as determined in accordance with the provisions of

clauge 14.9(d) if applicable, the Participant shall be lisble to the Company for any
shortfall between the proceeds of such sale and the outsianding amount of the Loan.

17. LOAN NOT REPAID

17.1  [f the Participant has not repaid the outstanding zmount of a Loan at the end of the Loan
Period, the Company may, at ity discretion, on behalf of the Participant, sell the Loan Shares
and apply the proceeds in accordance with clanse 174,

17.2  For the purpose of the sale of the Loan Shares pursuant to clause 17.1, the Participant will be
deemed to have irrevocably appointed, as a result of that Participant’s acceptance of the issue
of the Loan Shares, the Company Secretary as that Participant’s agent and attormey to sign all
documents and do all acts neeessary to sell the Loan Shares and account for the proceeds in
gccordance with clause 17.4 and shall indemnify the Company Secretary and the Company in
respect of alt costs, damages or losses arising form the sale of the Loan Shares.

17.3  The Company and the Company Secretary will have complete diseretion in respect of the sale

of the Loan Shares under clanse 17.] and will nat be lisble to the Participant in respect of the
timing of or price obtained on or any other civcumstances relating to such sale,
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174 ¥ the Compsny sells the Loan Shares in accordancs with clanse 17.1:

{a) the proceeds of the sale will be applied i the following order:

{i) in payment of any costs and expenses of the sale incurred by the Company;
and
) in reduction of the outstanding amount of the Loan; and

(iif) the balance (if any) in payment to the Parficipant; and

{b) subject to the ters of a Loan as derermined in accorcance with the provisions of
clause 14.9(d) if appliczble, the Participant shall be liable to the Company for any
shortfall between the proceeds of such szle and the outstanding amount of the Loan.

18. ATTORNEY

For the avoidance of doubt the Participant, in consideration of the gramt of the Loan and by
virtue of thet Participant’s aceeptance of any or all Loan Shares, will be deemed to have
irrevocably appointed the person who from time to time occupies the position of Company
Secretary, that Participant’ s attomey to complete and execute any docurnents including share
transfers and to do all acts or things in his name on his behalf which may be onvenient or
negessary for the purpose of giving effect to the provisions of clauses 16 and 17 of this Plan
and the Participant covenants that the Participant shall ratify and confirm any act or thing done
purstant to this power and shall indemnify the attormney (or their delegate) and the Company in
respect theraof,

19. NOTICES

Notices must be given by the Company to the Participant in the manner prescribed by the
constitution of the Company for the giving of notices to members of the Company and the
relevant provisions of the constitution of the Company apply with all necessary mndifications
to notices to any Participant.

20, RIGHT TO ACCOUNTS

Participants will be sent all reports and accounts required to be laid before members of the
Company in general meeting and all notices of general meetmygs of membets but, unless
otherwise entitled, will not have any right to attend or vote at those meetings.

21, OVERRIDING RESTRICTIONS ON GRANT AND EXERCISE

21.1 Notwithstanding any other provision of these Terms, all rights and entitlements attaching to an
Option or of a Participant under this Plan will be changed or amended to the extent necessary
to comply with the Listing Rules that apply to a reorganisation of the capital of the Company,
at the time that that re-organisation becomes effective.

21,2 No Option may be Exercised if to do so would contravene the Applicable Laws,

21,3 Without limitation to the provisions of this clavse 21:
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(2) ' the Option terms and conditions must allow the rights of a Participant to comply with, ¢, ., .,
the Listing Rules applying to a reorganisation of capital of the Company at the time o
the recrganisation; and

{b) subject to the provisions of clause 21.3(a), any reorganisation of eapital of the
Company must not be done in a manner or with the effect that will prejudice the rights
or interests, or the value of the rights or interssts, of Participants in the Optiens they
hold, immediately prior to the time of any such reorganization.

22, RIGHT OF PARTICIPANTS
Nothing in these Terms:
(a) confers on a Participant the right to reeeive any Shares;
()] confers on a Participant who is a Director the right to continue asa Diirector;

() confers on a Participant the right to continue as an employee of the Company or a
Related Body Corporate of the Company,

(@) affects any rights which the Company, or a Related Body Corporate of the Company,
may have to terminate the appointment of a Participant who is a Director or terminate
the employment of an employee; or

{e) may be used to increase damages in any action brought against the Company or 2
Related Bady Corporate in respect of any such termination.

73. TERMINATION AND SUSPENSION OF THE PLAN

The Directors mzy resolve 4t any time to terminate o suspend the operation of the Plan,

24, GOVERNING LAW

The Plan is governed by and shall be construed and take effeet in zecordance with the laws of
South Australia.

23, SHAREHOLDER APFROVAL

Clauses 14 to 18 only come into effect on the passing of an appropriate Shareholders”
resolution to authorise the pranting of financial assistance to a Participant.
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Schedule 1

Notice of Exercise of Options

Te: The Directors of Bondi Mining Limited

1/We [insert] being the régistered holder/s of [insers] Options, each to acquire an ordinary fulty paz:d
share in the capital of Bondi Mining Limited at an Exercise Price of $[inser?] per Option payzble in
full on the Exercise Date, hereby give notice of exercise of [inserf] Options and attach hereto my/our
cheque in the sum of §[inserd]. I/'We agree to my/our name being placed on the Register of Members

in respect of the number of shares allotted and agree to be bound by the Constitwtion of Bondi Mining
Limited.

Usual Sigmature(s); Date:

NB  Joint holders must all sipn, Corporations must execute in manner authorised by the
Corporations Act.
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