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Plan Rules

1. Introduction

1.1 Name of Plan
The Plan is called thiel PE Networ ks Executive Option Plan.

1.2  Objects of Plan
The objects of the Plan are to:

(@)

(b)

(€)

provide an incentive for Eligible Employees to rémia their employment in the long
term;

recognise the ongoing ability of Eligible Employeesl their expected efforts and
contribution in the long term to the performancd anccess of the Group; and

provide Eligible Employees with the opportunitydoquire Options, and ultimately
Shares, in the Company, in accordance with thesesRu

1.3 Commencement of Plan
The Plan commences on the date determined by #me@immittee.

2. Defined terms and interpretation

2.1 Defined terms
In these Rules, unless the context otherwise reguir

Accderated Vesting Event means the occurrence of:

(@)
(b)

a Special Circumstance in respect of a Participard;

a circumstance set out in Rule 11.3.

Applicable Law means one or more, as the context requires of:

(@)
(b)
(€)
(d)
(€)
(f)

the Corporations Act 2001 (Cth);
Corporations Regulations;

the Listing Rules;

any other applicable securities laws;
the constitution of the Company; and

any practice note, policy statement, class ordsgladation, guideline, policy or procedure
authorising or entitling ASIC or ASX to regulateyplement or enforce, either directly or
indirectly:

0] a provision of the laws, regulations, rules or ¢ibutson referred to in
paragraphs (a) to (e); or

(ii) any agreement or deed made under the laws, reguatiules or constitution
referred to in paragraphs (a) to (e); or
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(i) a person's conduct or proposed conduct under we tagulations, rules or
constitution referred to in paragraphs (a) to de)any agreement or deed referred
to in paragraph (f)(ii).

Application Form means a duly completed and executed applicatiothéoissue of Options
made by an Eligible Employee in respect of an Qffethe form approved by the Plan
Committee from time to time.

ASIC means the Australian Securities and Investmentsriission.
ASX means Australian Stock Exchange Ltd ACN 008 624 69

Board means all or some of the directors of the Comantiyng as a board or its delegate under
section 198D of th€orporations Act 2001 (Cth).

Certificate means, with respect to an Option:

(a) a certificate issued under these Rules in the fapproved by the Plan Committee from
time to time; or

(b) if the Plan Committee determines that Options aettificated, then a statement issued
to the Participant, disclosing:

0] the number of Options entered in the register dfdpholders in respect of the
Participant; and

(i) the information in Rule 7.3.
Company means PIPE Networks Limited ACN 099 104 122.

Corporations Regulations means any and all regulations made undeCtuporations Act 2001
(Cth).

Date of Grant means, with respect to an Option, the date ontwihie Plan Committee grants the
Option to an Eligible Employee.

Director means a director of the Company.

Eligible Employee means an Employee whom the Plan Committee detessito receive an
Offer under the Plan.

Employee means:

€))] an individual whom the Plan Committee determindsetdn the full-time or part-time
employment of a body corporate in the Group (incigéany employee on parental leave,
long service leave or other special leave as aggrby the Plan Committee);

(b) a director of a body corporate in the Group whalb@ salaried employment or office in a
body corporate in the Group;

(c) a director of the Company;

(d) an individual who provides services to a body coapmin the Group whom the Plan
Committee determines to be an Employee for theqaap of the Plan;

(e) an individual whos@associate (as that expression is defined in section 139Gthef
Income Tax Assessment Act 1936) provides services to a body corporate in the @rou
which individual the Plan Committee determinesdcab Employee for the purposes of
the Plan; or

() an individual otherwise in the employment of a badyporate in the Group whom the
Plan Committee determines to be an Employee foptinposes of the Plan.
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Exer cise Conditions means the performance, vesting or other condiibrasy) determined by
the Plan Committee and specified in an Offer wiaizty subject to these Rules, required to be
satisfied, reached or met before an Option caringihe Exercise Period, be exercised.

Exercise Period means the period commencing on the First Exef2éde and ending on the Last
Exercise Date.

Exercise Price means the amount payable by the holder of an @pticthe exercise of the
Option, being the amount fixed at the time of tsue of the Option and as determined under
Rule 5.5.

First Exercise Date with respect to an Option means, unless othersgseified in an Offer, the
earlier of:

€))] the date which is three years after the Date ohGma

(b) the date on which a Special Circumstance arisessipect of the Participant holding the
Option.

Group means the Company and its Subsidiaries.
Last Exercise Date with respect to an Option means, unless otherspseified in an Offer:
€)] the date 10 years after the Date of Grant; or

(b) if a Special Circumstance arises in respect ofridjzant during the three years after the
Date of Grant, then the date 12 months (or longeipd as may be determined by the Plan
Committee) after the Special Circumstance arises.

Legal Personal Representative means the executor of the will or an administrafdhe estate of
a deceased person, the trustee of the estatearfarpunder a legal disability or a person who
holds an enduring power of attorney granted bytargberson.

Listing Rules means the listing rules of ASX as they apply ®@ompany.

Notice of Exercise means a duly completed and executed notice otimeeof an Option by a
Participant, in the form approved by the Plan Cottaaifrom time to time.

Option means an option issued to a Participant unddPiémeto subscribe for a Share.

Offer means an invitation to an Eligible Employee magléhle Company under Rule 5.1 to apply
for an issue of Options.

Participant means a person who holds Options issued undétémeand includes, if a
Participant dies or becomes subject to a legabdisa the Legal Personal Representative of the
Participant.

Plan means the PIPE Networks Executive Option Planigaeeby these Rules.

Plan Committee means the Board or a committee of the Board tehvpower to administer the
Plan has been delegated.

Redundancy means the termination or cessation of a Partitgamployment or office with a
body corporate in the Group as a result of redueylaas determined by the Plan Committee.

Restricted Shares means Shares held under the Plan and subject tedtrictions under Rule 9.

Rules means the rules governing the operation of the 8 out in this document, as amended
from time to time.

Security Interest means a mortgage, charge, pledge, lien, encumédbarather third party
interest of any nature.
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2.2

Shares means fully paid ordinary shares in the capitahefCompany.
Special Circumstance means with respect to a Participant:

(a) Total and Permanent Disablement;

(b) Redundancy;

(c) the death of the Participant;

(d) any other circumstances as the Plan Committee treyyaime determine (whether in
relation to the Participant, a class of Participaparticular circumstances or a class of
circumstances) and whether before or after the bia@rant.

Subsidiary means:

(a) a body corporate of which the Company is a holdogpany in terms of Division 6 of
Part 1.2 of th&orporations Act 2001 (Cth) that the Plan Committee has approved for
participation in the Plan; or

(b) a body corporate in which the Company has votinggraf not less than 20%
(determined under section 610 of arporations Act 2001 (Cth)) that the Plan
Committee has approved for participation in thenPla

Tax includes any tax, levy, impost, GST, deductiorargb, rate, contribution, duty or
withholding which is assessed (or deemed to besasdg levied, imposed or made by any
government or any governmental, semi-governmenmtiidicial entity or authority together with
any interest, penalty, fine, charge, fee or otimeowint assessed (or deemed to be assessed),
levied, imposed or made on or in respect of amllasf the foregoing.

Total and Permanent Disablement means the termination or cessation of a Partitgpan
employment with the Company or a Subsidiary asaltef total and permanent disablement, as
determined by the Plan Committee.

Interpretation
In these Rules, unless the context otherwise resuir
(a) headings are for convenience only and do not affecinterpretation of these Rules;

(b) reference to any legislation or a provision of &gislation includes a modification or re-
enactment of the legislation or a legislative psam substituted for, and all legislation
and statutory instruments and regulations issueémthe legislation;

(c) words denoting the singular include the plural gice versa;
(d) words denoting a gender include the other genders;

(e reference to any document or agreement includesamte to that document or agreement
as amended, novated, supplemented, varied or egpfemm time to time;

() where any word or phrase is given a defined meanitigese Rules, any part of speech or
other grammatical form of that word or phrase hasraesponding meaning;

(9) reference to a rule or paragraph is a referenegrtie or paragraph of these Rules, or the
corresponding Rule or Rules of the Plan as amefrdedtime to time; and

(h) where an act or thing must be done on a partiddgror within a particular period, that
act or thing must be done before, and that penals$ a@t, 5.00pm Brisbane time on the
relevant day.
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2.3 Primary instruments
These Rules are to be interpreted subject to thptidgble Laws.

3. Principal conditions

3.1 Plan limit
The number of Shares which would be acquired frem issues of Options under this Plan by the
Company were the following to be exercised:
€)] all outstanding Options (issued under the Plan);
(b) all Options the subject of an Offer; and

(c) all outstanding options to subscribe for Sharaseddy the Company under any other
employee share or option scheme of the Company,

must not exceed 5% of the combined total of:

0] the total number of issued ordinary shares (whdtlilgror partly paid) in the Company
as at the date of the Offer;

(i) if the Offer in respect of the Option is made ptimthe Company's listing on ASX, the
total number of fully paid ordinary shares whick axpected to be issued by the
Company under a prospectus in connection with hragany's listing on ASX;

(i)  the number of Shares underlying the Options reflei@en paragraph (a) above (as at the
date of the Offer); and

(iv)  the number of Shares underlying the options redetwén paragraph (c) above (as at the
date of the Offer).

3.2 Options issued only to Employees

No Options may be issued to a person under theurli@ss the person remains an Employee as at
the Date of Grant, or the Plan Committee determaitlesrwise.

3.3 Compliance with laws

No Option may be offered or issued to, or exerclsgchan Eligible Employee or Participant if to
do so would contravene an Applicable Law.

4.  Operation of the Plan

The Plan operates according to these Rules whighthe Company, any Subsidiary and each
Participant.

5. Offers

5.1 Plan Committee may make Offer

Subject to these Rules the Plan Committee may fiomn to time make an Offer to an Eligible
Employee.

5.2  Form of Offer
An Offer must be in writing and subject to Rule, 518 form of the Offer and any acceptance of
the invitation constituted by the Offer must beapproved by the Plan Committee from time to
time.

Minter Ellison | Ref: TCR 40-4759894 Executive option plan | page 7
BNE5_175532_3 (W97)



5.3

5.4

5.5

5.6

5.7

6.2

6.3

Information contained in Offer
An Offer must state:

€)] the name and address of the Eligible Employee tmwmvthe Offer is made;

(b) the date of the Offer;

(c) the period for acceptance of the invitation congtil by the Offer;

(d) the maximum number of Options for which the EligiEBmployee may make application;
(e) the expected Date of Grant of the Options the stilojethe Offer;

() the expected First Exercise Date of the Optionstigect of the Offer;

(9) the expected Last Exercise Date of the Optionsubgect of the Offer;

(h) the Exercise Price or the manner of determininggkercise Price of the Options the
subject of the Offer;

0] the Exercise Conditions (if any) attaching to th#i@ns the subject of the Offer; and

()] any other specific terms and conditions applicablie Offer.

Number of Options

Subject to Rule 3.1, the number of Options theextthyf an Offer to an Eligible Employee is as
determined by the Plan Committee.

Exercise Price

Subject to any adjustment under Rule 12, the Eserrice in respect of an Option is as
determined by the Plan Committee.

Exercise Price in Australian dollars

The Exercise Price in respect of an Option mustds®minated and payable in Australian
dollars.

Offer personal

An Offer under the Plan is personal to the Eligiblaployee to whom it is made and,
accordingly, the invitation constituted by an Offieay only be accepted by, and Options may
only be issued to, the Eligible Employee to whoe @ffer is made.

Application for Options

Acceptance of Offer

An Eligible Employee may accept the invitation ditnged by an Offer by giving to the
Company an Application Form within the period sfiediin the Offer.

Application for all or some of Options

An Eligible Employee may in his or her discretiatept the invitation constituted by an Offer, in
whole or in part, in multiples of 100 Options owo#mer multiple of Options as the Plan
Committee may allow for the Eligible Employee.

Lapse of Offer

An Offer not accepted in accordance with Rule dksés unless the Plan Committee determines
otherwise.
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7.2

7.3

7.4

7.5

7.6

8.2

8.3

Issue of Options

Acceptance of application and issue

The Company may, within 60 days after receivingily dompleted Application Form from an
Eligible Employee but subject to the conditionghed Offer:

€))] accept the Application Form;

(b) issue to the Eligible Employee all of the Optiohe subject of the Application Form; and

(c) notify the Eligible Employee of the Date of Gramtlmose Options.

Eligible Employee becomes a Participant

On the issue of an Option following receipt by @@mpany of an Application Form, an Eligible
Employee becomes a Participant and is bound by tRates.

Certificates
The Company must give a Participant one or moréfiCates stating:

(a) the number of Options issued to the Participant;
(b) the Exercise Price of those Options; and

(c) the Date of Grant of those Options.

Consideration for Options

Options will be issued for consideration comprising services that are expected to be provided
by an Eligible Employee to or for the benefit of iGroup but no further monetary or other
consideration will be payable in respect of theessf an Option.

Entitlement to underlying Shares

Subject to these Rules, each Option confers dmltier the entitiement to subscribe for and be
issued one fully paid Share at the Exercise Price.

Interest in Shares

A Participant has no interest in a Share the stibfegn Option held by the Participant unless and
until the Share is issued to that Participant utidese Rules.

Exercise of Options

Exercise during Exercise Period

Subject to Rules 3.3, 8.2, 8.3 and 8.3, an Optiap be exercised at any time during the Exercise
Period for that Option.

Exercise before Exercise Period

Subject to Rule 8.3, an Option may be exercisedrbehe Exercise Period if permitted under
Rules 11.4 or 12.5.

Exercise Conditions

Subject to Rule 8.4, if the Offer in respect of@ption specifies any Exercise Conditions, the
Option may not be exercised unless and until thosgcise Conditions have been satisfied,
reached or met.
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8.4

8.5

8.6

8.7

8.8

8.9

8.10

Waiver of Exercise Conditions

The Plan Committee may, at its discretion, by motecthe Participant reduce or waive the
Exercise Conditions attaching to Options in whaléngart at any time and in any particular case
including due to Special Circumstance or anotherefarated Vesting Event.

Exercise of Options

Subject to these Rules, Options which have noeldpsay be exercised by the Participant giving
to the Company:

€))] a Notice of Exercise signed by the Participant;

(b) the Certificate for those Options; and

(c) a cheque payable to the Company (or another forpayrihent acceptable to the Plan
Committee) in the amount of the product of the namdf Options then being exercised
by the Participant and the Exercise Price.

Issue of Shares
Subject to these Rules and the Listing Rules, ereftercise of an Option the Company must:

€))] procure the transfer of a Share; or
(b) issue and allot a Share,

to the Participant.

Clearance of Exercise Price

The Company is not obliged to issue Shares on mesof Options until any cheque received in
payment of the Exercise Price has been honourguesentation.

Exercise all or some Options

(a) A Participant may only exercise Options in multgpté 100 or another multiple as the
Plan Committee determines unless the Participarceses all Options covered by a
Certificate able to be exercised by him or hehat time.

(b) The exercise by a Participant of only some of tpéidds held by the Participant does not
affect the Participant's right to exercise at arldfte other Options held by the Participant
(whether those other Options have the same Fimstdise Date or otherwise).

Replacement Certificate

If a Participant submits a Notice of Exercise ispect of only part of the Options covered by a
Certificate, the Company must issue a Certifictd#irsg the remaining number of Options held by
the Participant.

Shares rank equally

Unless otherwise provided in a Notice of Exercieares issued on the exercise of Options rank
equally with all existing Shares on and from theed# issue in respect of all rights issues, bonus
share issues and dividends which have a recordalatietermining entitlements on or after the
date of issue of those Shares.
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9.2

9.3

9.4

9.5

9.6

9.7

Restriction on disposal of Shares

Restricted Shares

Unless the Participant has already ceased emplaymitnthe Group, the Shares acquired under
any exercise of Options as provided in Rule 8.5atgect to restriction on disposal under this
Rule 9.

No disposal whilst Shares in Plan

A holder of Restricted Shares must not dispose deal with or grant a Security Interest over (or
purport to dispose of or deal with or grant a Siéguimterest over) any of those Restricted Shares
or any interest in those Restricted Shares whdsdlRestricted Shares are held in the Plan and
subject to these Rules.

Withdrawal of Restricted Shares

A holder of Restricted Shares may at any time,dyying on the Company a written withdrawal
notice in a form approved by the Plan Committep)ya withdraw from the Plan a portion of or
all Restricted Shares held by the holder.

Refusal to register transfer

Subject to the Listing Rules, the Company mustsefio register a paper-based transfer, and must
apply or cause to be applied a holding lock to pnéwa transfer, of any Restricted Shares.

Acceptance of withdrawal application
The Plan Committee must not:

(a) accept an application to withdraw any Restrictedr&é

0] unless arrangements satisfactory to the Plan Cdeerare made for the
repayment of any debts owed by the holder to thagamy; or

(i) if any of the events in Rule 10.1(b) have occuregthngements satisfactory to the
Plan Committee are made for the Group to be recosgukfor any loss or damage
suffered in those circumstances;

and for the purposes of Rules 9.5(a)(i) or 9.5fd}{e Company is, if so determined by
the Plan Committee, entitled to cause the Partitifgaforfeit some or all of those
Restricted Shares or to sell all or any of thosstiRe#ed Shares for and on behalf of, and
as attorney for, the holder and apply the procéestty in and towards any amount
payable to the Group under Rules 9.5(a)(i) or ¥(b@and pay any balance to the holder;
and

(b) otherwise unreasonably refuse to accept an apiplictd withdraw any Restricted Shares.

Company not liable

The Company is not liable to the holder of RestdcBhares for or in relation to any action taken
by the Company under Rule 9.5.

Ceasing employment

A holder of Restricted Shares is, on ceasing enmpéoyt (including through the occurrence of a
Special Circumstance) with the Group, deemed te Im&de an application under Rule 9.3 to
withdraw all Restricted Shares then held.
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9.8

9.9

9.10

10.
10.1

10.2

Removal of holding lock

Acceptance of an application for withdrawal serueder Rule 9.3 or deemed made under
Rule 9.7 is constituted by the lifting of any helgilock on the relevant Restricted Shares.

Cease to be in Plan
On acceptance under Rule 9.8:
(@) the relevant Restricted Shares cease to be héhe iRlan and subject to these Rules;

(b) the relevant Restricted Shares cease to be subjesstriction on disposal under Rules 9.2
10 9.9;

(c) the Plan Committee must immediately notify the koldf the Shares that the holding lock
has been lifted.

Notification upon request by Participant

The Company must, if requested, notify the holdehe Shares of the particular time when the
holding lock was lifted under Rule 9.8.

Lapse of Options

Lapse of Options

An Option lapses on the earlier of:
€)] the Last Exercise Date;

(b) a determination of the Plan Committee that the @pshould lapse because the
Participant, in the Plan Committee's opinion:

0] has been dismissed or removed from office for aaeavhich entitles a body
corporate in the Group to dismiss the Participdttiaut notice;

(i) has committed an act of fraud, defalcation or grossonduct in relation to the
affairs of that body corporate (whether or not gedrwith an offence); or

(i) bhas done an act which brings the Group or any lbodyorate in the Group into
disrepute; and

(c) unless otherwise determined by the Plan Commititeeglate which is two months after
the date of termination of employment of the Pgréint with the Group (other than due to
the occurrence of a Special Circumstance).

Rights cease

If a Participant fails for any reason to exercibéee Options registered in the Participant's name
before the occurrence of a circumstance set odtule 10.1, those Options that the Participant:

€)] would have been entitled to exercise and that havéeen exercised; and
(b) may have had a right or entittement to have vestéide Participant,

lapse and all rights of a Participant under the Riarespect of those Options cease.
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11.
111

11.2

11.3

11.4

11.5

12.

12.1

Dealings with Options

Options personal

Except where Options have been transferred under Ru3, Options held by a Participant are
personal to the Participant and may not be exafdigeanother person.

No unauthorised disposal

Except as permitted under Rule 11.3, a Participargt not dispose of or grant a Security Interest
over or otherwise deal with an Option or an inteiresin Option, and the Security Interest or
disposal or dealing is not recognised in any mabgeghe Company.

Permitted transfer of Options and Accelerated Vesting Events
Options may be transferred, by an instrument afsfier, in the following circumstances only:

(@) a transfer constituting the necessary transfer meats following an acceptance of an
offer made under an off-market bid relating to Op$;

(b) a transfer to a bidder on the sale of the OptiomeuDivision 3 of Part 6A.1 of the
Corporations Act 2001 (Cth);

(c) a transfer to a 100% holder on the sale of theddptunder Division 2 of Part 6A.2 of the
Corporations Act 2001 (Cth);

(d) a transfer under Part 6A.3 of tBerporations Act 2001 (Cth) to a person entitled to
acquire the Options under section 661A or 664Aeforporations Act 2001 (Cth); or

(e) a transfer approved by the Board in those circuncgt as may be determined by the
Board.

First Exercise Date brought forward

If an Accelerated Vesting Event occurs while a iegant is employed with the Group, the Board
may, at its discretion:

(a) bring forward the First Exercise Date of all Opsdreld by the Participant to a date
determined by the Plan Committee; and

(b) waive or vary any Exercise Conditions in regardridOption held by the Participant in
accordance with Rule 8.4.

Notice to Participants of change

If the Plan Committee determines to alter the Fpstrcise Date and Exercise Conditions under
Rule 11.4, the Company:

(@) must within 14 days of the alteration give noticeeich Participant affected by the
Accelerated Vesting Event in respect of any Optiwelsl by the Participant; and

(b) may have to issue a replacement Certificate foCtpons.

Participation rights, bonus issues, rights issues, reorganisations of
capital and winding up

New issues

(a) Participants are not entitled to participate in aaw issue to existing Share holders of
securities in the Company unless:

0] they have become entitled to exercise their Optiomer the Plan; and
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12.2

12.3

12.4

12.5

12.6

12.7

12.8

(ii) they do so before the record date for the deteimimaf entitlements to the new
issue of securities and participate as a resulenfg holders of Shares.

(b) The Company must give Participants, in accordarittetive Listing Rules, notice of any
new issue of securities before the record datddtermining entittements to the new
issue.

Bonus issues

If the Company makes (whether before or duringgkercise Period) a bonus issue of Shares or
other securities to existing holders of Sharesgothan an issue in lieu or in satisfaction of
dividends or by way of dividend reinvestment) and3tare has been issued in respect of an
Option before the record date for determining Etients to the bonus issue, then the number of
underlying Shares over which the Option is exeldes#s increased by the number of Shares
which the Participant would have received if thetifipant had exercised the Option prior to
such record date.

Pro-rataissues

If the Company makes (whether before or duringgkercise Period) a pro-rata issue of Shares
(except a bonus issue) to existing holders of Shi@ther than an issue in lieu or in satisfactibn o
dividends or by way of dividend reinvestment) and3tare has been issued in respect of an
Option before the record date for determining Entients to the issue, the Exercise Price of the
Option is reduced in accordance with the ListingeRu

Reorganisation of capital

If there is a reorganisation of capital of the Camp (whether before or during the Exercise
Period) then the rights of a Participant (includihg number of Options to which each Participant
is entitled and the Exercise Price) is changetiecektent necessary to comply with the Listing
Rules applying to a reorganisation of capital attime of the reorganisation.

Winding up

If (whether before or during the Exercise Periodsolution for a members' voluntary winding
up of the Company is proposed (other than for tirpgse of a reconstruction or amalgamation)
the Plan Committee may, in its absolute discretyive written notice to Participants of the
proposed resolution. Subject to the Exercise Gumdi, the Participants may, during the period
referred to in the notice, exercise their Optidrthe Last Exercise Date for the Options has not
expired.

Fractions of Shares

For the purposes of this Rule 12, if Options arereised simultaneously, then the Participant may
aggregate the number of Shares or fractions ofeSHar which the Participant is entitled to
subscribe. Fractions in the aggregate numberwitiype disregarded in determining the total
entitlement of a Participant.

Calculations and adjustments

Any calculations or adjustments which are requicede made under this Rule 12 will be made
by the Plan Committee and, in the absence of mstrefeor, are final and conclusive and binding
on the Company and the Participant.

Notice of change

The Company must within a reasonable period giveatdh Participant notice of any change
under Rule 12 to the Exercise Price of any Opthwaid by the Participant or to the number of
Shares which the Participant is entitled to subscfor on exercise of an Option.
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13. Quotation of Shares

13.1 No Quotation of Options
The Company will not seek official quotation of aDptions.

13.2 Quotation of Shares

The Company must apply to ASX for quotation of ®sassued on exercise of Options if other
Shares of the Company are officially quoted by A& Xhat time.

14. Administration of the Plan

14.1 Administration
The Plan is administered by the Plan Committee.

14.2 Powers of the Plan Committee
The Plan Committee has power to:

€)] determine appropriate procedures and make regnsator the administration of the Plan
which are consistent with these Rules;

(b) resolve conclusively all questions of fact or iptetation arising in connection with the
Plan;

(c) terminate or suspend the operation of the Planyatime, provided that the termination or
suspension does not adversely affect or prejubiieeights of Participants holding
Options at that time;

(d) delegate those functions and powers it considgreoppiate, for the efficient
administration of the Plan, to any person or pesseimom the Plan Committee reasonably
believes to be capable of performing those funstimmd exercising those powers;

(e) take and rely upon independent professional orréggkvice in or in relation to the
exercise of any of their powers or discretions uridese Rules;

() administer the Plan in accordance with these Ragesnd to the extent provided in these
Rules; and

(9) make regulations for the operation of the Plan isbeist with these Rules.

14.3 Exercise of powers or discretion

Any power or discretion which is conferred on th@lPFCommittee or Board by these Rules may
be exercised by the Plan Committee or Board irirttegests or for the benefit of the Company,
and the Plan Committee or Board is not, in exangishat power or discretion, under any
fiduciary or other obligation to another person.

14.4 Determinations

Where these Rules provide for a determination siletj approval or opinion of the Plan
Committee or Board, that determination, decisi@praval or opinion may be made or given by
the Plan Committee or Board (as applicable) imlitsolute discretion.

145 Expenses and costs

Subject to these Rules, the Company and its Sabigdimust pay all expenses, costs and charges
incurred in the administration of the Plan in theoaints and proportions as they shall agree.
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14.6

15.
15.1

15.2

15.3

16.
16.1

16.2

17.

18.

Tax

The Company is not responsible for any Tax whicly mecome payable by a Participant in
connection with the issue of Shares pursuant texarcise of Options or another dealing by a
Participant with the Options or Shares.

Amendment to Rules

Board may amend Rules

Subject to the Listing Rules, the Board may att@mg amend any of these Rules, or waive or
modify the application of any of these Rules iratiein to a Participant.

Consent of Participants

If an amendment to be made under Rule 15.1 wouldradly affect the rights of Participants in
respect of any Options then held by them, the Boaxst obtain the consent of Participants who
between them hold not less than 75% of the totalbar of those Options held by all those
Participants before making the amendment.

Eligible Employees outside Australia

The Board may make any additions, variations orifitadions to the Rules, in relation to the
implementation of the Plan and the specific apfitbeaof the Rules to Eligible Employees
residing outside Australia.

Rights of Participants

No conferred rights

These Rules:

€)] do not confer on an Employee the right to receiv©#er;

(b) do not confer on a Participant the right to corgims an Employee;

(c) do not affect any rights which the Company or asRlibry may have to terminate the
employment of a Participant; and

(d) may not be used to increase damages in an acoigliragainst the Company or a
Subsidiary in respect of that termination.

Voting at general meetings

Participants do not, as Participants, have any thttend or vote at general meetings of holders
of Shares.

Notices

Notices may be given by the Company to Participem#sy manner that the Plan Committee
may from time to time determine.

Governing law

These Rules and the rights and obligations of &patits under the Plan are governed by the law
of Queensland, Australia, and each Participantacably and unconditionally submits to the
non-exclusive jurisdiction of the courts of Queansl, Australia.
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19. Advice

Eligible Employees should obtain their own indepentdadvice at their own expense on the
financial, taxation and other consequences to thieon relating to participation in the Plan.
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