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RULES OF THE TOR( ENERGY LIMITED
EMFLOYEE SHARE OPTION PLAN

DEF]NITION o) AND INTERPRETATION
'1-1 Def'mmons '

In thesc Rule:s unle;ss the cnnu-ary mtenuun appaars

-“Busmess Day maans a day c:n wh1ch the Bi¢
n'admgmsecunms, L

“Cerﬁﬂmte” means the ceruﬂcate: issued by the Company to a Holder in resPect
of an Option;

“Company” means Toro Energy Lumted AC‘N 117 12‘7 590, ,
“Dlrectnr” means a dlIE;I:t{)l.' uf a Gmup C.‘nmpan o .

“Eligible Person™ means at any nmez a persnn wha the:n as an mplwea (wheﬂmr
full-time or part-time) of a Group Company, . R .

“Exercise Price” means, in respect of an Option, the subsé::ii;ﬁnn price per Share,

" deterniined in sccordarics Witk hise: Tﬂ,“payahlebY‘h“Hb]der”m“éicrtme.p‘f (g

Option;

“Expiry Date™ meags, in relation to an Option, the period of 5 years from zmd
including the Tssue Date of the Option;

“Gronp” means, collectively the Company . and E&Ch of the Ass_pci;;_t_gd .

Companies;
“Group Company” means the Company or any Associated Company;
“Holder” means, in relation to an Option, the person (whether an Eligible Person

or a Permitted Nominee) entered in the Company’s register of options as the
holder of that Option;
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“Issue Date” means, in relation to an Option, the date on which tha Corypany
grants that Option; -

“Listing Rules” means the Official Listi'ng Rules of ASX:

“Market Value” means:

(a)  theaverage closing sale price per Share (waightéd by, Iéferf::_nce to &élume)

recorded on the stock market of ASX during ‘the. five rading days
immediately preceding the day o' which the Board resolves to offer an .

Option (éxcInding special crossings and.overnight sales}; or " . ;-

@' incifcumstances where there s heen no rading i e Sharés duthg b

Aive trading days immediately preceding tie day 'on’ whishi-the, Board

. tesolyes o afferan Option, the Jast sale price recorded] op the stock market,
o of ASX (excluding special crossingsand ovemight sadeshi o

A

" “Option” means an Option issued under the Plan to subscribe (Subject tp clayse

-
[ .

i1 ft;u,‘\a Share; . i

“Permianent Disablerhent” igaus, in relation_fo:an Bligile Person; thyt 'the
 Eligible Person has, in the opinion of the Board, after considering ‘such medical -
and other evidence as it sees fit, become incapacitated to' such-an extent a5 to. -

render the Eligible Person unlikely ever to engage in any occupation for which he
is reasonably qualified by education, training or experience;

“Permitted Nominee” has the meaning given to it by clanse 5.4;

“Plan” means The Toro Energy Limited Empl_bjeﬂ Share OPHODPIEID L“St&bllﬂhf-‘d ;

in accordance with these Rules;

“Redundancy” means, in relation to an Eligible ?crsqu, a -;det_eriijﬁﬁgtim by :thc:
Board that the relevant Group Company’s need 10 employ'a person for the
particular kingd of worlk carried out by that Eligible Person has ceased (but, for the

- aveoidance. of any. donbi, does oot inclode the dismissal of ag Eligible-Personfor, - . -

personal or disciplinary reasons or where the Eligible Person leaves the employ of
any Group Company of his own accord): ‘

“Retirement” means, in relation o an Eligible Person, retirement by that Eligihle
Person from any Group Company at age 60 or over or sach earlier age as
considered appropriate by the Board; ‘

“Rules” means these miles, as amended from time to time:

“Shares” means fully paid ordinary shares in the capital of the Company.

CADQCUMENTS AND SETTINGS\DONALD SI'EPHE:NS.HLBSA.OOU\LDCA,LSETHNGS\TEMPORAR‘{ INTERNET Fit EROLKD RULES OFEMPLOYEES
EHARE OPTION PLAN.DOC

2073706

N R | ey SRE R B



23 MAR. ZBEEE 13: 25

1.2

®) - the singolar ncludes the pliral and vice yersa:
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Interpretation

) In these Rule_:s’,_upless the contrary intention appears:

(@ Wliérﬂ an exp;qsé_.ibn is dﬂﬁ.ﬂﬂd '_ another pa.rt of .slzge:@ech or grémmatical

form of that expression has a doresponding miegning;

y : 4referencd toa penderine

22

2.3

The Board may rerminate the Plan, or suspend its operation for any period it
considers desirable, at any time that it considers appropriate,

“Ihe Bokrd maynot idsve any further Opfions aftr e Plan hos et tortinaisd -

. ‘Howeyer, these Ritles will continue to 4pply:to Options:on issue at the e of.
 such termination nntl the last of those Options lapses,or s £x¢ =

3. NUMBER OF OPTIONS TO BE ISSUED

- e Company:shall.not.offer onissue Qptions to.any Eligible. Persominaceordanes sy - oo

the Flan if the tofal aumber of shares the sibject of Options, When aggregaied with: "

3.1

3.2

the number of shares in the same class which would be issued were each

outstanding offer or option to acquire unissued shares in the Company; betng an .

offer made or option acquired pursuant to.the Plan,of any other employee share

scheme extended only to employees or directors of Group Compame‘stobc
aCCEP’thOf EIEI'CiSE’d (as the C%SE may bﬁ);aﬂd .. . , R i i l‘:': "' i

pursuant to the Plan or any othér employee share ‘scheme extendéd ‘nly*to
employees or directors of Group Companies,

the qumber of shares in the same class issued during the fp‘:eyipgs five years
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- (bufdisre_gg'rdiﬁg a@i'y‘offér made, or 6pﬁdn' acquired or share issued by way of p’r‘ as a

result of an offerto a person situated at the 1ime of receipt of the offer outside Aystraliaor
any ofter ‘which, purspant to Section 708 of the Eq_r‘ppratidns Act, does not need

disclosure o investoss), “'wpuld'exgteeq 5% of the total number of issued shages inthat . -
¢lass of the Company as at e time of the proposed offer. - - . ..

N Dl D s ‘-:ﬂ:w;-.'l_ S “_\“'
4.2 _ThE'Bb,ard;;mxexcrpisq":;ts‘n];gowg:s.m}'elauom

- ENTITLEMENT TO PARTICIPATE

41 T Bowd may fi e ot e i sl snd urimcica
- discrerion that any. Eligible \P'@i*sopiiS‘,ﬁnﬁﬂcd'td"pa;ﬁbipaw‘in,_l.ftha{‘Plan‘éﬁd the, .. .

‘et Of(hat parsicipation, The deferminaioy of the Board shall be bindingand .
e o Board vor any ditecios of the Company dhallbe obliged 19 giveany -

it ' T
NI

10t participation of any Eligible

[ 1

 Person on any nuaber of ocnisions. .

G “ SRR DR SR S L:: : \ S "If“." ‘ ; e L -.‘. :
%37 Unless oterwisc dotormitied by thé Board in'fs, absofite and, uncontrolled , .
-t diserstion, no Eligible Person shall be enitled to partieipate in thie Plan nnless that.., *

Hligible Person has beer in continuous employment vtk a Group Company foray.

' least 12 months prior to the Issue Date. . -

44 The Plan shall not form part of any contract of-amplnjmgnt bctﬁré:cg any Groﬁp .

. Company and any of its employees and shall not confer directly or indirectly on. S
any. such employee any Jegal or equitable Hght whatsgevel against any Group™! . * -

© Compagy.. -

OFFER OF OPTIONS -~ |

5.1 Subject to these Rules and to the Listing Ryles, the Company (actins thronah the
-+~ -Board) may offer Options to.any Eligible Persons atsuch times and oovsuch tegms -+

as the Board considers appropriate in its absohute and imcontrotled discrétion (bt
10 offers of Options shall bé made until the Company’s Shires have been Eisted on -
the ASX for at least 12 months unless such.offer does not'need disclosure to

investors pursuant 1o Section 708 of fhe Corporations Act).”Bach offer must state:

(2)  thatthe Eligible Person to whom it is addressed may aceept the whole or
anylesser number of Options offered. The offer may stipylate a h:iiriimuiq: -
number of Options and any multiple of such minfmem' or any ofher. .
number which may be accepted; - O

(b)  the period within which the offer may be 'acceptéd; and
() any other matters which the Board may determine,
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5.2 Upan recmpt r,afan foer of Optlcms an Eli bl P - T
’ SPECJ.ﬁEd mthﬂ aﬂ'er' . . o gl G EISQI]. may, Wlthl'ﬂ thﬂ PEnIDd

,':..

'{a)‘ ) apcept the who]e or any Iesse:r number &t O
\ar puons offared b nouceJ
Wntmg tq tha Board or - - . y -

then the Eligible Person or Lhe: Pﬂmntted Nommeg as-the case m@y ‘be , will‘be
taken to have ‘agreed to be bound by these Rules and wﬂl be: dssued Dptmns
subject to t!lesa Rules. -

'\

u'.l

55'

556 @Pﬁﬂns are lssued 10 @ Pthd\NOM 2 '
Pexscm must wﬂhout '*
\‘ ..\ - J - ' : ‘ LATTTERE g
f. QUDTATIQN \
6.1 - The Company will not apply for official quotauon by ASX of auy Dpuo 5 -
62 I the Company s Shares have beeu granted ofﬁmal quotatmn by A,SX, "thf: ‘
Company must apply for offjcial quatation of 4] Shires allotied pursuAnt:to the
exercise of C)ptmns not later than 10 Buszqess Days. a:t‘terthb date' of:allp OHment(or:
within such lesse.r period Gt any) as may he reqmred‘b _the Lisﬁng R‘ulés : '
i

SHARE OPTION PLAN.THOG : : ' ) o
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7. TRANSFER OF OPTIONS

Subj;et to ¢lanse 1_9.3, Dpﬁons are only tratisferable with _Bﬂard.appi.-ovél.

-8 EXERCISE OF DPTIONS

8, 1' L -Subgect i thesc Rules 0puons may be exe:c;se.d at any tum: dunug the panod
Co ‘commencmg after the Issug Date and endmg on thc Expu‘y Data :

82 _Dptmns nut exc:rmsed on or bcfore the Expu'y Date wﬂl autornancally Iapse
_ i
8.3 _,Optm.us may pnly be exarmsad by noticf; in wnhng m ﬂm Board del,we.red to the
. Iﬁg]StﬂIEd ofﬁce of the Company. Thenotice must speclfy thc number of Dpnom
bmng exarclsed and must be accompamgd hy SR

(a) the Exercme Pnce :Eor the number of Opt.;ons sPn;:cxﬁed in the: nut:u:e -and 2 ‘

(b)  the Certificate for those Options, for cancellation by the Company.

The notice is only effective (and only becomes effepnva) when the Company has
received valve for the full ampunt of the: Exercise Price. (fnr examplf:, \1f rha ‘
' Exe:rcmﬂ Pncf: is pa;d by che:que by clearance of tj;at c:p,cque) ‘ -

8.4 SubJ ect to clause 8. 2, wnhm 10 Bumnﬁss Days aﬁerthcnoncc refmad ‘tn in clause.. 3
8.3 becomes effective (or within such lesser penod (1f any) as may be requue:d by
the Listing Rules), thc-. Board must;

(ay - aﬂot amimsue the. number ﬂf Shares spec;ﬂcd in the ﬂOthG tf.‘f thm Holder S

]
(b)  cancel the Cemficate for the Options bemg exercised; and

(e)  ifapplicable, issue a new Certificate for any remaining Options covered by
the Certificate accompanying the notice.

9, SHARES ALLOTTED ON EXERCISE OF OPTIONS

All Shares allotted upon exercise of Options rank pan passu in all Tespects with Shares
previously issued and, in particular, entitle the Holders to participate fully in:
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9.1  dividends declersd by the Company after the dae of a]lotménf; and

92 all issues of securities made oy offered pro rafa t6 holders of Shards,

. i . '
fl st

10 CEASINGTOBE AN ELIGILE PERSON

~be:an Bligible Person-for any reason ottier thip:

304 Matany ise prce e Bxpiry Dateofwiy Opicnd; an e

CH WE"PJIYD;;E

102 Acertificae signed By thé compa
. "eeased Yor any Teason 16 be
the-date of such ‘occirrence. T

103 K atany time prior to the Expirj Date o
Holdgr's legal personal roprasenta

i

@ - tobe fegistered :

(@) whether or mhﬂ becormes sotegistered,
~ Werethe Holder of them in accofdance wi

(c)

Fo Bl o0 8]y 1] apamyd o e

LY

L. ENTITLEMENT TO PARTICIPATE IN FUTURE ISSUES

11.1 New Issues

Holders may only participate in new issues of secufities to holders of Shaies ifan -
Option has been exercised and Shares allotted in respect of the ‘Optionbifore the
record date for determining entitlements to the isshe, The Compsny must givear |
least nine Business Days’ notice (or such greater periodiof netice {if any) as iy
be required by the Listing Rules) to Holders of any new issne before the record

EHARE OPTION PLAN.LOC
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date for determining entitlements to the issue in accordance with the Listing Rules,

-8-

=

ALl —

S\DOMALD STEPHENS HLES A ODNLOCAL SETTINGRTEMPORARY INTERNET FILESOLERIRULES OF EMPLOYEES



23 . MAR.ZEAE 13828 . AS¥-ADELAIDE LISTIMG - MO.536 P 1811

. i b 9 -
11.2 Bonualssues

e etk I5Re (“Bomgs. Issne”) to, the holders of Shates.
| nnuuiggg ;S]I:aa.:::s;frhwt];m td Option i exertisable will be incrsased by fh]': -
Co e aares winely the Holder would have reccived if the Ontion had beor
S Sxercised before the récord date for the Bems ggﬁg-(ﬁ;jj;@g{ﬁ.ﬁ%&%;ﬁi?lfgi T

e the Bonys Shates will rank pari‘passt in allrespecrs with the othor abaren f -

thatelass o issic &t the dats of issue of the Bonils Shaes, | ©

the numbér of Shares into whicl one Option is‘exércitahia.

ecorded on the stock market of ASX, doting. the 5 days .

= the average closing sals price per Shafq-.(weightcd by reference to volume). :

o, dimiedimely preceding the. ey =
1 - fexelnding special crossings and vermight-sal
ill .. . . ) . . ngﬂj;lbxm‘cges)_n ..:.I - ‘. S -_‘., »‘ ‘. AT - L :‘

S = the subseription price for & scuify,fiader the pro

existing imden

; : D= the dividend due but not yet paid.on the,
N (@chpt thos b issyed wndek the pro e

Am oy g

ST el

11.4 Reorganisation of Capital
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115 Advice

In accordance with the Listing Rules, the Company must give notice to each
Holder of any adjustment to the number of Shares for which the Holder 18 entitled
to subscribe or to the Exercise Price pursuant to the provisions of clanses 11.2,
1130r1l1.4.

12.

EXERCISE PRICE OF OPTIONS

The Exercise Price of each Option will be determined by the Board when it tesolves to
offer the Option and will be not less than the Matiket Value of a Share at that time,

13.

AMENDMENTS TO THE RULES

The Board may alter, delete or add to these Rules at any time (save for the provisions of

—_—

-

clange 3), but, where the Company is admitted to the Official List of ASX, its resolution

10 do s0 has no effect unless the Tequirements of the Listing Rules in relation to the

14.

NOTICES

Notices may be given by the Company to any Holder either personally or by sending hy
Post 10 his address as noted in the Company’s records or to the address (if any) within the .
Commonwealth of Australia supplied by him to the Company for the giving of nhﬁ@as',
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