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REVERE MININGLIMITED
ACN 123 567 073

INCENTIVE OPTION SCHEME

The Directors are empowsered 1o opsrate the Revere Mining Limited incentive option
scheme (Scheme) on he folowing terms and in accordance with the Listing Ruies of
ASX:

i DEFINITHONS AND INTERPRETATION

1.1 Definitions

For the purposes of the Scheme, the fdlowing words have fhe following
meonings:

Associoted Body Corporate maons:

(e}’ a reloted body comporate {as defined in the Corporations Act) of the
Company;
(o)’ a body corporaie which has an entiiement o not iess than 20% of the

voting shares of the Company: and

(<) a body comporate in which the Company has an entifiemnent to no? lass
than 20% of the voting shares.

ASX means Australion Stock Exchange Lid.

Boord means the bowrd of directors of the Company.

Business day meons those doys other than ¢ Saturday, Sundoy, New Year's Day,
Australia Day, Good Hiday, Easter Monday, Anzac Day, Christrnas Day, Boxing
Loy and any oiher day which the ASX shall declare and publish is nof o business
aay.

Compony rmeons Revere Mining Limited (ACN 123 567 073,

Cormporations Act means the Comporations Act 2001 {CHh). as amended from
ime o time.,

Directors maans the directors of the Company.

Listing Rules means the official lighng rules of the ASX as amended from fime to
fime,

Option means an oplion to acquire o Share under the Scheme,
Scheme means the incentive optfion scheme constituted by this docurment.
Share meons g fully pald ordinary share In the Cormpany.

Terms and Conditions means the terms and conditions of this Scheme as
corstituted in his document, s amended from time 1o ime.
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1.2

Trigger Event means:

(h})

()

(3

the despatch of a nofice of meeting to consider o scheme of
arrangement between the Company and its creditors or members or
any ciass thereof pursucnt o section 411 of the Corporations Act

the announcement of a tokeover bid or receipt by the Company of o
bidder's statement in respect of the Company: or

the date upon which a person or o group of associcted persons
becomes entitled, subseguent To the dote of grant of the Option, 1o
sufficient Shares 1o give it or them the abifty, in general meeting, 10
replace alt or allow o majority of the Board in circumsiances whsre such
ability was not already held by ¢ person associated with such person or
grous of associated persens,

interpretation

in this Scheme unlass the context otherwise requires:

(%)

)

)

o)

(>

0

headings are for convenience only and do not affect its interpretation;

an obligotion o licbility assumed by, or a right conferred on, 2 of more
Porties binds or benafits all of them jointly and each of tham severally;

the exprassion person includes an individual, the estate of an individudl,
a corporation, an authorty, an association or joint venture (whether
ncoporated of unincorporated), a portnership and o frust;

a refererce 1o any pady includes that party's execulors, administiators,
successors and pemmitted assigns, including ony person faking by woy of
novation:

a reference to any document (ncluding Mis Scheme) i to that
document as varied, novated, alifed or repiaced from fme 1o fime:;

a reference 1o any statute or 1o any stafutory provision includes any
statutory modification or re-enactiment of it or any statutory provision
substituterd  for i, ond <l ordinonces, by-loaws, regulations, rules ond
statutory instruments thowever described) issued under i

words importing the singular include the plural (and vice versar and
words indicating a gender include every other gender:

reference fo parties, clouses, schadules, exhibis or annexures are
raferaences 1o partes, clouses, schedules, exhibils and annexures 1o or of
this Scheme and a reference o this Scheme includes any schedule,
axhibit or annexure 1o Ihis Scheme;

where g word or phrase is given g defined meaning, any other port of
speaech  or grammatical form of that word o phrase has @
coresponding meaning; and

areference o § or dollar is to Australian currency.

[#%)
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ELIGIBILITY AND GRANT OF OPTIONS
Eligibie Participonts

Figible participants shaid be fUl fime or par! time employees or consuitonts of the
Cornpany or ar Associated Body Corporare (Eligible Pardicipants).

entfitlements

The formulg by which the enfifements of Higible Porticipants shall be
determined shall be at the absolute discretion of the Directors and shall take info
account skits, exparience. length of service with the Companry. remuneration
level and such ather ortera as the Directors corsider appropricte in the
cirourmnstances,

Grant of Options

(e The Directors may in their absolute discretion, but subject 1o poragraph
(cy, grart Opfions for the benefit of Eligible Participanis.

() The Scheme shall only apply to Oplions over fully paid ardinary shares in
the Company.

{C) Options ray not be granted under this Scheme. without the ssug of g
prospecius in aocordance with Chapter 6D of the Corporations Act, if
the aggoregate of.

(i the number of Opfions 1o be granted;

i} the number of Shares which would be issued it il the current
Options granted under any employment incentive scheme of
ihe Company were exercised:

g the number of Shares which have been issued as a resuit of he
exercise of Oplions granted under ary employee incentfive
scheme of the Company, where the Cplions were granied
during the preceding five years; and

V) all other Shares issued pursuant 1o any employee incentive
schome of the Cormpany during the preceding five vears,

but disregarding any offer mads, Oplion acguired or Share issued by
way of or s ¢ result oft

(v} an offer to o persan situgted ot the time of receipt of the offer
outsicles Australicy

(viy ane offer that was an excluded offer or invitglion within the
meaning of the Comorations Act as it stood prior to the
commencement of Schedudte 1 of the Comorgle lLow
Economic Reforrm Program Act 1999 or

{vily an offer that did not need disclosure 1o investon becouse of
section 708 of the Comporations Act,

would oxceed 5% of the ther current number of Shares o issue,
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OPTION TERMS

Terms of Options

()

(s);

Options issuad pursuant 10 the Scheme will be issued free of charge.

The exercise price of the opfions shall be os the Directors in their
absolute discretion deteming, provided the exercise price shall nof be
less than the weighted average of the last sale price of the Company’s
Shores on ASX atf the close of business on each of the b Business Days
immediately preceding the date on whicn the Directors resalve to grant
the oplions.

Exercise of Opfions

()

)

()

{

(&)

The Optiors may not be exercised un'il the Shares have been quoted
on ASX throughout the 12 month geriod immediately preceding he
exercise of the Opfions, without suspension during that perod
excaeding in total 2 frading days.

Unless the Directors in their absclute discretion determing otherwise,
Cptiors may only be exercised ot the following fimes in any given yearn

(> petween 17 June and 30 June {(nclusve);

{n patwesn 17 September and 30 September (nciusive);

(Hi between 18 December and 31 Cecember (nclusive); and
(v) between 18 March and 31 March (nclusive).

The Directors may limit the tolal number of Options which may Le
exercised under the Scheme in any year,

All Options with a common expiry date shall have the same exercss
price. exercise dates ond rights 1o parficipaie in issues of securities by
the Cornpary.

An Option s exercsable by the holder lodging with the Company o
notice of exercise of Oplion n the [orm set ocutin the Schedde or insuch
form as Is approved by the Directors from fime 1o time, 1ogether with @
cheque for the exercise price of each Option 1o e exercised and the
relevant Option certificate or such other evidence of ownarship that the
Directors may determing from Tme 1o fime. If not i of the hoidar's
Options are being exercised, o halder must exercise Options in mutiples
of 1.000.

Expiration of Options

Uniess the Directors in their gbsclute discretion deteming otherwise . Gptions shall
lapse upon the earlier of:

()
{t)

the axpiry of the exercise period;

the Oplion holder ceosing fo be within the cotegory of Eligibie
Parficipant by reason of dismissal, resignation or  temninalion  of
employment, office or sevices for any reason, excepl the Directors may
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resolve within 30 days of such dismissal, resignation or femmination, that
Ine Options shall lapse on other terms they consider aopropriate;

{c) the expiry of 1 vear after the Optlion hoider ceqses 1o be within the
category of Higitle Pardicipant by reason of retirement; and

{h a determination by the Directors that the Option holder has acted
frauddenily, dishonasty or in breach of his or her obigations 1o the
Company or an Associated Body Corporate.

Enfitlement

(Q; Each Option entifles the holder 1o subscribe for and be dlotted one
Share,

() Shores issued pursueant to the exercise of Cplions witl in all respects,

inclucing bonus Bsues and new Bsues, rank equally and carry the same
rights ond entiflermnents as other Shares on issue.

Pasticipalion in fulure issues

e}

(o}

Parficipation generally

There are no parlicipaling rights or enfitements inhierent in the Options
and holders wil not be entfiled to padicipate In new issues of capital
offered to shareholders durng the currency of the Options, However,
the Company will ensure thot for the purposes of determining
erfiflements 1o any such issue, Ihe record dote wit be af leqst 7 Business
Days after the issue is announced. This will give Cption holders the
opporfunity 1o exercise their Ootons prior fo the date for determining
enfilements to participate in any such issue,

Reduction in exercise price

Subject o the Listing Rules, if during ihe exercise perod in respect of an
Option, there is a pro rata ssue except o bonus issue) fo the holders of
Shares, the exercise price of the Optiors may be reduced according o
the following fornula:

(' =
m the new exercise price of the Option.
= the oldd exercise price of the Option.
E = the number of underlyving securities into which one

Option is exercisable.

Mota:  Eis ong (1) unless the number has chonged because of o bonus
ssUe.

P = the avergge market price per Share (weighted by
reference ic volume) of the underlving securities during
the 5 Business Days ending on the day before Ihe ex
fights cate or ex entiflements date.
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3.9

S = the subscription price for a security under the oro rata
55U

B = he dividend due but not yet pald on the existing
underving securtics (except those o be issued under
the pro rala ssue).

N = the number of securities wiih rights or entilements at
must be hold 1o receive aright 1o one new saourily,

Mo chonge will be made 1o the number of Shares fo which an Bigible
Paorticipant is entifled.

{ch Bonus issues

In the event of o bonus issue of Shares being madse prorala to ordinary
shareholders, (oiher than an issug in ey of dividends), the number of
Shares issued on exercise of sach Option will include the number of
bonus snares thot would have been issued if the Cption had been
exercised prior 1o the record date for the bonus issue. No adiustiment
wil e made 1o the exercise price per Share of the Option.

Gluotation

Oplions will not be quoted on ASX, However, applicadion will be made 1o ASX
for official quotation of the Shares allotted pursuant o the exercise of Options if
the Company’s Shares are listed on ASX of that fime,

Applications

An application fo be issued Oplions may e made by persons invited 1o
partcipate in the Scheme in such form and upon such terms and condifions
concemng the closing dole for applications as are approved by the Directors
from fime 1o time,

Reorganisation

The terms upon which Options will be granted will not prevent the Options being
recrganised Qs required Dy The Usting Rules on the recrganisation of ‘the capitol
of the Company,

Assignment and transfer

An Option may not e ransferred or assigned excen® that ¢ legol personal
representaiive of o holder of an Oplion who has died or whose estale is oble to
be dedl with under lows relafing 1o mental healih will be entiled 1o be
registered as the holder of that Option after the production 1o the Diectors of
such documents or other evidence as the Dirgctors may reasonadly reguire ¢
aestablish hat entittement,

OVERRIDING: RESTRICTIONS ON ISSUE AND EXERCISE

Nowithstanding the Terms and Conditions or the terms of any Cption, ne Opticn
may be offered, granted or exercised and no Share may be issued under the
Scheme if o do so:

() would confravene the Corporations Act, the Listing Rules or any ather
copticable ow: or
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(2 waould confravene the local taws or customns of an Eligible Padicipant's
countly of residence or in the opinion of the Boord would require
actions to comply with those local lows or customs which are
irmpractical.

AMENDMENT QF TERMS AND CONDITIONS
Amendments

Subject fo and in accordance with the Listing Rules {ncluding any waiver
granted under such Listing Rules), the Directors (without the necessity of
obtaining the prior of subsequent consent of shareholders of the Company in g
general megting) may from time to time amend (includirg the power o revoke.
add to o vary} cil or any provisions of the Terms and Condifions in any respect
whatsoever, by an instrument in wriling, provided that rights or entifernents in
respect of any Qpdion granted before the dole of amendment shial not be
reduced or adversely alfected urdess prior writter gporoval from the affected
hoidaris) 5 ebiained,

Performance related factors

At the absolute discretion of the Directors, the terms upon which Options will be
granted may incorporate performonce related factors.  Such foctors may
refloct, inter olic, profifakility levels, increqses in preduction or decreases in
production costs and may, subject fo clause 3.7 above, be amended from fime
fo lime in o monner favourchie fo the Option holder.  However such
performance related factors, it included in the Cplions ferms of gront or 3o
amended shal not act in any way to constitute o breach of the Terms and
Conditions.

TRIGGER EVENT

Notwithstanding the Terms and Condifions, upon the occurence of o Tigger
tvert, the Directors may deterning:

(o that the Options may be exercised at any time from *he date of such
determination, and in any number untl the dafe determined by the
Directors acting bona fide so as 1o permit the holder to poarticipate in
any change of control arising from @ Trigger Event, provided that the
Drectors wit forthwih  advise In wriiting each hoider of such
deternination.  Thereafter, the Oplions shall lapse 10 the extent they
have not been exercised; of

{2 1o use their recsonable endeavours to procure that an offer s made o
holders of Options on ke terms (having regard 1o the nature and value
of the Options) to the ferms proposed under the Trigger Event in which
case the Directors sholl determine an appropriate perod during which
he holdear may gect 10 accept the offer gnd, if the holder hos not so
giacted al ‘he end of that perdod. the Options shal immediotely
become exercisable ond if not exarcised within 10 days, shall lapse.

ADMINISTRATION OF SCHEME

{a) The Directors may appoint for the proper administration  ond
management of the Scheme. such persons as it considers desirable and
may delegafe thereto such authoriios as may be neceassary or desirasle
for the administration and maonagement of the Scheme.




(o} Subject 1o the provisions of the Terms and Condifions, the Directors may
make such regulations and establish such procedwes for the
administration ond management of the Scheme s they consider
appropricte,

(<) The decision of the Directors ¢s {0 the interpretation, effect or
applicaton of the Terms and Conditions will be final.

RIGHTS OF ELIGIBLE PARTICIPANTS

Neither paricipation in the Scheme by the Company or on Associated Body
Corporate or any Eligible Participants or Option holders or anything contained in
fhese Terms ond Conditiors shall in any way prejudice or aoffect the righ? of the
Company or an Associated Body Corporale 1o dismiss any Eligible Participont or
Option holder or 1o vary the terms of employment of any Eligible Parficipont or
Ogtion holder. Nor snall padicipation or the rights or benefils of an Eigible
Paricipont or Optlion holder under the Temms and Conditions be relevant o or
used as grounds for granting or increasing damages in any action browught Dy an
thigisle Paricipont or Oplion helder against the Compoany or an Associated
Body Corporate whether in respect of any odeged wrongfu! dismissal or
otherwise.




SCHEBULE
NOTICE OF EXERCISE OF OPTICNS
jo: The Directors
Revers Mining Limiled
Unif &, 34 York Street

North Perth WA 60046

i/ We of

being registered holder(s) of the oplions to subscribe

for ordingry shares in the Company set out on the gerificate gnnexed to this notice,

hereby exercise of the cbovementioned options. {/We enclose my/our

chegue for § in payment of the application monies due in respact of

those shares calculated onthe basis of § _peyr shore,

I/ We authorise and dyect the Compoany o register me/us as the holderds) of the shores
to be dlofted fo me/us and we agree o accept such shares subject to the provisions
of the Constitution of the Compaony.

Dated the day of 2006.

Signoture of Holder{s)

Note:

1. Each holder rmust sign.

2. Arnapplication by o company must be executed under ifs common seal ena i
signing for o company as ¢ soie director/secrefary - ansure “sole diractor” and
“sole secretary” is written beside the signature.

3. Cheques should be made payable to Revers Mining Lirmiled.

4, i yvou are not exercising ol of your options, yvou must exercise options in multinles

of 1000,




