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1.1

DEFINITIONS AND INTERPRETATION
Pefpidons
I these Ruales, unless the contrary intention appaars:

“Asgsociated Company™ means at any Sme any body corporate that at that time is 2 related
hody corporate of the Company within the meaning of section 50 of the Corporatons Acy;

“ASX" means Australian Stock Exchanee Lisited and includes aop body corporare which may
hereafrer succeed to the powers, finetions and dutdes of Anstralisn Stock Exchange Limired;

“Board” means the directors actiag a8 the board of direcrors of dhe Company;

“Business Day” means 2 day on which the stock marker of ASM is open for tading in
securies;

“Certiicate’ means the cerdficars issued by the Company 1o a Holder in respecz of an
Opton;

“Company” mesns UraniumSA Limited (ABN 48 119 978 013);
“Corposations Act™ means Corporation Aer 2007 (Cih);
“Director” means 2 director of 3 Group Company from tme to Hme;

“Eligible Person™ means at any time a person who then is an ¢mployee (whether full-ime or
pact-time) of a Group Company;

“Exercige Price™ means, in respect of 22 Option, the snbscription price per Share,
determined in aceordance with clause 6.4, payable by 2 Holder on exerdse of the Option;

“Expiry Date” means, in relation to zn Opton, the peded of 5 years fom and induding the
Issue Dhate of the Opton;

“Group™ means, collectively the Company and each of the Assoclared Companies;
“Group Company” means the Company of any Associated Company;

“Holder” means, in relaion to aa Option, the person (whether an Elisible Parson ora
Pennined Nominee) entered in the Company's register of options as the halder of that
Opton;

“Iggue Date™ means, in rekstion to an Option, the date on which the Cc.impa::y grants thar
Cption;

“Listing Rules” mems the Listing Rules of ASX and any other rales of ASX which are
applicable while an entity is admired to the Qfficial Lior of ASX, each as amended oz replaced
from time w time, except to the citent of any express written waiver by ASX;

‘“Market Value' means:
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()  rtheaverape cloging sale price pes Share (weighted by teference to volume) recorded on
the stock market of ASX during the five tading days immediately preceding the day on
which the Board resolves w offer an Opdon (excduding special crossings and ovemight
sales); or

(b) in circumstances whers there has been no mading in the Shares during the Sve trading
days immediarely preceding the day on whick the Board resclves to offer an Option,
the last sale price recorded on the stock market of ASK (excluding special crossings and

overaight sales);
“Offieial List” means offidal Bt of ennries that ASX has admitted and not removed;
“Qption” means a rght, issued under this Plan, to subseribe (subject to clamse 10) for a Share;
“Permanent Disablement” means, in relation to zn Eligihle Person, that the Bligible Person
hag, in e opinion of the Bosed, after considezing such medical and ather evidence a3 it sees
fit, become incapacitated to such an extent as to zender the Eligible Person unlikely ever to
engmge in any occupation for which he is reasonably qualified by educadon, training o
experience;

“Permitted Nominee” has the meaning given to it by clause 5.2(2) (b);

“Plan” means The UraniumSA Limited Emnloyes Share Option Plan established in
accordanee with these Rules;

“Redundancy” means, in relation to e Eligible Persow, 2 Setenmination by the Board dhat
the relevant Group Company’s aged 1o employ 2 person for the particular kind of work
carritd out by that Bligible Person has ceased (bat, for the avoidarce of any doubt, does oot
inelnde the dismissal of an Eligible Person fot personal or disciplinary reasons or where the
Bligible Person leaves the employ of any Group Company of his own aceord);
“Retitenrent” means, in reladon to oo Elgible Person, retirement by that Eligible Porson
from any Sroup Company at age 60 or aver or such eather age as considered appropdate by
the Board:

“Ruales” means these rales, 25 amended from time to fme;

“Shares™ means fully paid ordinary shares in the capital of the Compzny.

Intarpreration

In these Rules, unless the eortravy inteniion appears:

(1) where an expression is defined, snother pat of speech or gramrmatical

(2) fomm of that expression has 2 corresponding meaning

)  the siopular includes the plaral and vice versz;

()  arefersnce to a gender inchides 21l genders;
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{5)  ifaday on or by which an obligadon xmust be performed or an event must ocour is not
a Businesg Day, the obligation must be performed or the evenr must occur on or by te
aext Business Day; and

(6) an expression defined in, or given 2 meaning for the purposes of, the Corporadons Act
or the Listing Rules has the samre meaning where used in these Rules.

2 MANAGEMENT AND TERMINATION OF THE PLAN
21 Establishment of the Plan

Subject to obtainiag the spprowval of sharsholdars (F required), che Plio will cornmence on 2
date determined by the Board,

22  Application of Plan
The Pl shall.gnly apply to Options to acquire Shares in the Company.
23 Management of the Plan

(1)  The Board may 2ppoinr for the proper administraiion end mansgement of the Mz,
such persons as it considers destrable and may delegate such suthordtes a5 may be
necessay or desivable for the adminisration and management of the Plan.

(3) Subject to the provisions of these Rules, the Board may administer the Plan and make
such regulations and establish such procedurss for the adminisumtion sod management
of the Plan as they consider appropniate.

(3!  Every exerdse of discretion may be made by the Board in 1ts absolnte discretion and
every decision of the Board as to the Interpretation, effect oz application of these Rules
15 fimal, conclustve and binding.

3 ENTITLEMENT TO PARTICIPATE
31 Eligible Prrsons

Embjecr to clanze 4, die Board may from time 10 dme determine, in s absolare 2od
“uneontrolled discretion, Eligible Persons entitled to pacticipate in the Plin and from armongst
those Eligible Persons the number of Options to be granted to them under the Plan. The
determination of the Board shall be binding and neither the Board aor any director of the
Company shall ba ebliped to give any resson fora determinedon.

3.2 Discreton of Board

The Board may exercise it= powers in relaton to the partisipaton of any Ebgible Perzon on
any aumber of oceasions.

33 Lenpgth of gervice

Unless otherwise derermined by the Board in its absolure and nncontrolled discredon, no
Eligible Person shall be entided to participate in the Flan unless that Eligible Person has been
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in continuous employment with a Group Company for at least 12 months prior to the Issue
Dare.

4. NUMBER OF OPTIONS TO BE ISSUED

41 Entiflement
Subjeet to clagnse 4.2, the formula by which entdements of Eligihle Persons shall be
deteonined shall be at the absolute discretion of the Directors and shall take Inth acesunt

skills, experience, leneth of service with the Company, remunesstion level and such other
eritena a5 the Board considers appropriate in the cirmimstances.

42 Maximum number of Options to be izsned
Subjecr to dlause 4.3, the Company shall not offer or issue Cptions to any Eligihle Person in
accordance with the Plary, if the total nusnber of Shares the subject of Qptions, when
aggregated with:
{1) the number of Optons to be graared;

() the nomber of Shares which would be issued if all the correnty Options granred under
any Grovp Company employet incentive scheme (@ncuding the Plan) wers exerdsad;

(3 the somber of Shaves which have been dssued as 2 zesult of the exerdse of Options
granted under any Growp Company emploves incentve scheme {including the Plag) of
the Company, where the Options were granred during the preceding: five years; and

. (4 all other Shares issned pucsuant to any Group Company émployes incentive scheme
{inchuding the Plan) of the Company duing the preceding fve ears,

would exceed 5% of the total number of issurd Shares as at the time of the proposed offer.
43 Exclusions

In calculating the total pumber of issued Shares for the purposes of chause 4.2, the
Company shall exclude Options scquired or Shares issned by way of or as 2 reselt of:

(1) =20 offertoa person sitoaced b the dme of the recaipr of the offer outside Anstraliag

(&  an offer that did not need disclosure to investors becanse of section 708 of the
Corporations Act; or

(3) 2o offer made pursnant 1o 2 disclosute document nades Chapter 6D of the
Corporations Act.
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5.2

QFFER OF QOPTIONS
Qffer

Subject to these Rules and to the Listing Rules, the Company (acting through the Board) may
offer Options 1o any Eligible Fersons at suck gmes and on such terms as the Beard considers
appropriate in its absolute and uneontrolled discretion (“Offer”). Bach Offer must state:

(1) the masimum number of Opdons available to the Eligible Person;

(%  rthat the Eligible Person w whom it is addressed may accept the whole or any lesser
number of Opdons offered. The Offer may stipulate 2 minimum number of Optons
and zay muldple of such minirmm or any acher sumber which may be accepred;

f3)  the Exercise Price and Expiry Date of those Options;
4}  thepedod within which the Offer may be accepted;

(3  thefact that the Opdons may aot be exercsad undl the Shares have been lsied on ASK
or an approved foreign exchange for 2 peded of 12 moaths; snd

(6)  aoy other marrers which the Board may derermine.
Acceptance of Offer by Eligible Person

(1)  Upon receipt of 2n Qffes, an Eligible Person may, within the peried specified in the
Ofler:

#  Accept, by notice in writing, 1o the Board, the whole or any lesser mumber of
Optons specified in the Offtr; or

(B} rnominate a nominee in whosze favour the Eligihle Person wishes o renounce the
offer by natice in writing to the Beard, The Board may, in its dbsohste and
mncontzolled disaetion, resolve not to allow such repundation of an offer in
favour of 3 nominee without giving apy reasen for such decision.

(2) Upom
(®  receipt of the seceprance referred o In paragraph 5.2(1); or

(B the Board resolving to allow ¢ reoonadiation of an offer in frvour of 2 nomines
("Pexmited Nomimnee') and the Pemnitted Nominee accepting the whole or
a0y lesser number of Options offered by notice in wrting to the Board,

the Eligible Person or the Permitted Nomines, a5 the case may be, will be taken 1o have
agreed to be bouod by these Rules and will be issued Ophons subject to these Rules,
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53 Peonitted Nominee
If Options are issped to 2 Pemmitted Nominee of an Eligible Person, the Eligible Person must,
without iminng any provision in these Rules, ensure chat the Permitted Nominee complies
with these Rnlas.

5.4 Opdon Certificates

Cerrificates foz Options will be disparched within 10 Business Days after their Issne Diare (or
within snch lesser perod (if any) as may be cequired by the Listing Rules).

6  OPTION TERMS
&1 Options to be granted far no consideradon

Oprions issued under the Plan will be issued for no consideration.
6.2 Quotation

The Company will not apply for officil quotadon by ASX of any Options.
6.3 Transfer of Options

Subject to clanse 7.3, Opdons are only waneferable with Board approwval,
6.4 Exercise Poce of Options

The Exexxise Podce of each Opdon will be determined by the Board when ir yasalves o offar
the Option and will be notless than the Marker Value of 2 Share at that time.

7. LAPSING OF OPTIONS
7.1 Options o lapse

Unless the Board in their absolute discretion detarraine atherwise, Options hald by an Eligible
Pecson ox a Pewnitted Nooives (a5 the case may be) shall lapse upon the eaflier off

(1)  the Expiry Date;

(9. =adeterminadon by the Ditectors that the Eligible Person or Holder has acted
fraudnlently, dishonestly or Eligihle Person is in breach of their obligatons to 3 Group
Company; and '

(3) 30 days after an Eligible Parson ceases to be an Eligible Pexson for any reason other
than Retirement, Permanent Disabilivy, Redundaney or dearh

7.2 Certificate
A cerdficate signed by the company scerctary of the Company stating that 2 pecson ceased for

any rezson to be m Eligible Parson shall (in the absence of manifest ecor) be conchisive for
the purposes of the Plan, borh as to snch oecurrence and the date of such neaimence.
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7.3  Death of Option Holder

If at any time prics to the Expiny Duate of any Opdons o Holder dies, the deceased Holded's
lepal personal representzdve may

(1) elect o be registered s the new Holder of the deceased Holder's Options;

(2)  whether or got they become so registered, exevcise those Oprions as if diey were the
Holder of them m accordance with these Rules; and

(3  if the deceased Haolder had already given the Company a noties of exercise of their
Options, pay the Exercise Prce in respect of those Options.

B. EXERCISE OF OPTIONS
Bl Exercige
(1) Optons may only be exerdsed by notice in wn:ﬂmg to the Board deliversd to the
tegistered office of the Company. The notce mnat speclfy the awnber of Opdons

being exercised and must be accompanied by:

{a) o amountof money equal to the Exerdse Pdce multplied by the comber of
Dptione specified in the notce; and

()  rhe Cemificate for those Cpiions, for eancellation by the Company.

{3 A notice given under clanss 8.1(1) is only effective (and voly becomes eHeetry) whea
the Company has received the notce and the amount caleulated under clrose 3.1(1) ()
in eleared Arads. ' '

8.2 Information by Company
The Company will provide to an Eligible Person upon request, within a reasonable tme, either
verbally or in writing, detalls of the coment masket pace {in Ausmalian dollars) of the Shazes in
the Company and derafls of che Exerdise Poce in relation to Oprons held by that Eligible
Peson.

9. SHARESAILOTTED ON EXERCISE OF OPTIONS

2.1 Numbet of Shares to be allotted

Subject to clauses 10.3 and 10.5, zach Opticn entitles the holder to subscribe for and be
allotted one Share.

9.2 Allotment by Company
Subject to clause 7.1, within 10 Business Days after the notes referred to o clavse 8.1(1)
becomes effactive (or wirhin such lesse: pariod (If aoy) as may be required by the Listing
Rules), the Board must:

(1) . alletand jssue the nrmber of Shares specified in the notice to the Hoelder;
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0.3

10.1

{(®  cancel the Cerdficate for the Options being exercised; and

(3 Kapplcable, fssue a new Certifieate for any remaining Options covered by the
Certificare accompanying the notice.

Shares fo rank equally

All hares allotred upon exerdse of Optons will e equal in all respecre with Sharas on issue ar
the exercise date and, in pardeutar, entitle the Holders to pardeipare fully i

(1)  dividends declared by the Company after the dage of allorment, and

(@  allissues of securities made or offersd pro rata 1o holders of Shares,

Ouotstion of Shares

If the Company’s Shares have beer grmnted offical quotation by ASX, then the Company
st apply for offidal quotation of all Shares allotted pursusnt to the exerdse of Options not
laper than 10 Business Days after the date of alloement {or within soch Jesser perdod G any) as
may ke requized by the Listing Rules).

ENTITLEMENT TO PARTICIPATE IIN FUTURE ISSUES

No entitlement

There are no partidpating rights or entitlements inherent in the Qptions and Holders will not
be entitled to participate in newr issues of capital offered to shareholders duming che aurrancy

. of the Optians.

10.2

10.3

New Issues

(1) Holders may nnly participate In new issues of secudties to helders of Shares ifan
Option has heen exerdsed and Shares allotted in respect of the Opdon before the
record date for determining entitlements o the issne.

(&) The Company must give af least seven Business Days' nodice (of such sreater pedod of
agitce (1 any) as may be zequized by the Listing Rules) to Heolders, of any new issue
before the record date for determining entitlements to the issoe in sccordence with the
Listing Rules.

Banuns I=spes

(1) If daere is 2 bonus share issue (“Bonus Issue™) to the helders of Shares, the mumber of
Sharse gver which an Option is exetaisable will be increased by the number of Shares
which the Holder would have received if the Option had been exercised before the
record dare for the Bonus Issue (“Bonus Shares™).

(&) TUpon issue the Boaus Shares will rank equally in 41l respects with the other shares of
thar class on jssue at the date of issue of the Bonns Shares.
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10,4 ProRatalssue

I€ there is 2 pro rata issue {other than 2 Borns Issve) to the belders of Shares, the Exercise
Price af an Option will be reduced sccording o the following formnla:

A=0-EP- (&+DY
N+1

A= the new exercise price of the Cpdon.

O = the old evercise price of the Option.

E=the sumber of Shares inte which one Option is axercisable.

P = the aversge closing szle prce pet Share (weighted by reference to volune) recorded on
the stock marker of ASY during the 5 wading days immediately preceding the ex dghes
date or ex entilements date (excluding spectal crossings and overndght sales and
exchanee taded opton exerciszs).

§= the su..bscriptinn price for a secority under the pro rata lssme,

D = the dividend due but not yer paid on the evisting naderlying cecnrities (pucept those w
be jssned under the pro mta Issue),

N = the number of seciuides with rights or entitlements that must be held ro receive 2 dghr
0 ONE NEWV security.

16.5 Reorganisation of Capital

I£, priox to the expiry or lapse of any Opticas, theee js 4 renzpanisaton of the issued capital of
the Cempany, those Options will be recxgenised to the extent necessary to comply wirh the
Listing Rules.

10.6 Advice

In accordance with the Listing Rules, the Company must give notice to each Holder of any
adjustment to the nomber of Shares for which the Holder is entitled to subsedbe or to the
Exercise Price pursuant to the provisions of clavses 11.2, 113 ar 11.4.

I.. CONNECTION WITH OTHER PLANS

(1)  The Company iz nat restricted to using this Plan a3 the only method of providing
Incentve rewards to Eligible Persons, The Board muy approve other incentive schemes.

(2}  ParGicipation in the Plan does nor affect, and is not affected by, participation in any
other incentive ot other plan operated by the Group valess the temms of that other plan
provide otherwise.
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AMENDMENT AND TERMINATION QF PLAN
Amendment of the Rales

The Bosrd may aker, delete or add ©o these Rules ar any ome (save foz the provisions of chuse
4), but, where the Company is admitred to the Official Tist, its resoludon ta do so bas no
effect unless the requirements of the Listing Rules in relation to the modificaten of te Rules
hirve been complied with,

Termination

(1)  The Board may rermimare the Plan, or suspend its operation for any period it considers
desirable, ar 20y dme that it considess sppropaiare.

(2} The Baard may not sesue any forther Options after the Plin has been terminared.
However, these Rules will continue to apply to Opnnns an igsue at the dare of such
wrmination uodl the last of those Options lapses oz is exerdsed.

NOTICES

(1) Notices may be given by the Company to any Holder either personally or by sending Ty
post to the address as noted in the Company’s records or to the address (if any) within
the Commonwealth of Austrahia supplied by the Holder to the Company for the giving
of antices.

(@  Nodees of any oversens Holders shall be forwarded and posted Ty air. Where 2 noties is
sent by post the notice shall be deemed ra be served on the day after posting, The
sigmature of any notice may be given by any Dicecror or Secretary of the Compaany.

(3) Anotes of exercise of Options shall not be decrned 1o be served on the Compary untl

actually received.
RIGETTS OF ELIGIBLE FER50NS
Mothing in these Rules:

(1)  confers on any Eligible Person the right to rerelve asy Options undl a determination is
made under clanse 3.1;

(2  confers on ary Eligible Petson the dgbt ro continue as 2n employee of the Grovp;

(3)  zffects any nghrs which sny corporadon in the Group may have 10 teominate the
employment of any Elimible Person; or

{#)  may beused o increase damages in any acfion brought against 2ny corporation in the
Group i tespect of the termination of the employment of any Eligible Persan of uy
carporation in the Goop,

10
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GENERAL

(1)  The endtement of Eligible Persons under the Flan and these Ruoles are subject to the
Company's constitation, the Listiog Rules and the Corporations Act

@  MNeotwithetanding aoy provisions of these Rules a0 Shares may be aequired, allocated for
the benefit of Partcipants, assimed, or dealt with if to do so would conrrmeens the
Corporations Act, the Lisgng Fules o any other applicable Liors.

GOVERNING LAW

This Plan, zad the debts of an Eligble Pexson under the terms and conditions of ihis Plan ars
governed by the laws of the state of South Anstralia.

11



