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1	 TERMS AND CONDITIONS OF NON-EXECUTIVE 
DIRECTORS’ OPTIONS

The following details the terms and conditions attaching to Options to be issued (prior to the Company’s Admission to the 
Official List) to the Company’s non-executive directors (or their respective nominee(s)) as detailed in Section 7.4(f) above 
pursuant to the Equity Incentive Plan summarised in Section 8.10.

The Options are subject to the terms of the Equity Incentive Plan. In the event of an inconsistency between these terms 
and the Equity Incentive Plan, these terms will prevail (subject to compliance with the ASX Listing Rules and applicable 
law). However, for the avoidance of doubt, the “Change of Control” provision of the Equity Incentive Plan applies (but the 
“Good Leaver” and “Bad Leaver” provisions of the Equity Incentive Plan have been determined by the Board to not apply 
to the Options).

(a)	 Entitlement

(i)	 Subject to (a)(ii), each Option that vests entitles the holder (at its election) following the exercise of that vested 
Option to receive: 

(A)	 one Share (to be issued in the form of a CDI); or 

(B)	 a cash amount equal to the Market Value of the Share (to be issued in the form of a CDI) that would 
otherwise be issued under clause (a)(i)(A).

(ii)	 Notwithstanding the holder’s election, the Company retains the absolute discretion to reject any request 
for cash and instead settle and convert the exercised Options by issuing Shares (in the form of CDIs) in 
accordance with clause (a)(i)(A).

(iii)	 Market Value means the volume weighted average price of a Share (in the form of a CDI) on the ASX over the 
20 trading days immediately preceding the date of exercise.

(b)	 Exercise Price

The Options have an exercise price of zero (A$0.00) (Exercise Price). 

(c)	 Expiry Date 

The Options expire at 5:00pm AWST on the date which is 5 years after their date of issue (Expiry Date). 

(d)	 Vesting Conditions

The Options are divided equally among the following three tranches, which are each subject to a period of continuous 
service with the Company by the relevant non-executive director who holds the Options (or who nominated the 
holder of those Options), commencing upon the date of grant as follows (each a Vesting Period): 

(i)	 Tranche 1: 12 months from the grant of the Options; 

(ii)	 Tranche 2: 24 months from the grant of the Options; and

(iii)	 Tranche 3: 36 months from the grant of the Options.

Options will only vest and be exercisable if the relevant Vesting Period above has been satisfied, or waived by the 
Company’s Board, prior to the Expiry Date and if during the relevant Vesting Period:

(iv)	 there are no fatalities on the Company’s premises or projects; 

(v)	 no material or substantial breach of:

(A)	 any corporate policy of the Company; or 

(B)	 any Water License condition for the Company’s Kudz Ze Kayah Project in Yukon, Canada (Project).

In this clause (d), a month means a period commencing at the beginning of a day of one of the 12 months of the 
year and ending immediately before the beginning of the corresponding day of the next month or, if there is no 
such day, ending at the expiration of the next month.
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(e)	 Vesting Date

The Options will vest at 5:00pm AWST on the date that is the last day of the relevant Vesting  Period (Vesting Date).

(f)	 Option Exercise Period

The Options have an exercise period that commences upon vesting and ends on the Expiry Date. A vested Option 
not exercised by its holder by the Expiry Date is immediately automatically cancelled for nil consideration.

An Option which has not vested by the Expiry Date is immediately automatically cancelled for nil consideration.

(g)	 Ceasing Directorship

If a holder of Options (or the director of the Company who nominated the holder to receive those Options) ceases 
to be a director of the Company for any reason during a Vesting Period:

(i)	 for the tranche of Options held by that director (or by their nominee) which is subject to that particular 
Vesting Period (Relevant Tranche), the percentage of Options in the Relevant Tranche that will vest upon 
that director ceasing to be a director of the Company is the percentage of that Vesting Period which elapsed 
prior to that cessation of office (with any fractions of Options being disregarded); 

(ii)	 all of:

(A)	 the unvested Options in the Relevant Tranche; and

(B)	 the other unvested Options (of any tranche) held by that director (or by their nominee),

will not vest and will instead be immediately automatically cancelled for nil consideration; and

(iii)	 any vested Options will not be cancelled during the Option Exercise Period due to such cessation of office. 

(h)	 Quotation of Options

The Options are, and will be, unquoted.

(i)	 Transferability of the Options

No Options are transferable. 

(j)	 Notice of Exercise of Vested Options

Unvested Options cannot be exercised.

Options may only be exercised after vesting, by delivering to the Company a written notice specifying the number 
of vested Options that are being exercised and confirmation of its election to receive cash or Shares (in the form 
of CDIs) on the conversion and settlement of the vested Options (Exercise Notice) accompanied by (unless the 
exercise price is zero) payment to the Company of the full amount of the aggregate exercise price for the CDIs then 
being purchased in Australian currency by electronic funds transfer or other means of payment acceptable to the 
Company. Those exercised Options will automatically be cancelled upon their exercise.

(k)	 Timing of issue of CDIs or payment of cash

(i)	 If the holder of the Options has elected to receive Shares (in the form of CDIs) or the Company has exercised 
its discretion to settle and convert the Options by the issue of Shares (in the form of CDIs), within 5 Business 
Days after the later of the following: 

(A)	 receipt by the Company of an Exercise Notice given in accordance with these terms and conditions; and

(B)	 the end of:

(I)	 the quarter in which an Exercise Notice is received by the Company, provided the Company is not 
in possession of excluded information in respect to the Company (as defined in section 708A(7) of 
the Corporations Act) (Excluded Information); and

(II)	 if the Company is in possession of Excluded Information at the end of the quarter noted in  
(k)(i)(B)(I), the next quarter when the Company is no longer in possession of Excluded Information 
and in any event before 5:00pm Perth time on the Expiry Date,

ANNEXURE E TERMS AND CONDITIONS OF OPTIONS TO BE ISSUED 
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(C)	 the Company will:

(I)	 issue the number of CDIs required under these terms and conditions in respect of the number of 
Options specified in the Exercise Notice and for which cleared funds have been received by the 
Company (if applicable); and

(II)	 if required, give ASX a notice that complies with section 708A(5)(e) of the Corporations Act, 
or, if the Company is unable to issue such a notice, lodge with ASIC a prospectus prepared in 
accordance with the Corporations Act and do all such things necessary to satisfy section 708A(11) 
of the Corporations Act to ensure that an offer for sale of the CDIs does not require disclosure to 
investors; and

(III)	 if admitted to the official list of ASX at the time, apply for official quotation on ASX of CDIs issued 
pursuant to the exercise of the Options.

(ii)	 If the holder of the Options has elected to receive cash and the Company has not exercised its discretion to 
settle and convert the Options by the issue of Shares (in the form of CDIs), the Company must pay the cash 
amount set out in (a)(i)(B) for each Option exercised within 5 Business Days of the receipt by the Company of 
an Exercise Notice given in accordance with these terms and conditions.

(l)	 Participation in new issues, voting and dividends

Holding Options does not make the holder of such Options a Shareholder or CDI holder, and a holder of Options 
is not entitled to: 

(i)	 a return of capital upon a reduction of capital or otherwise;

(ii)	 participate in the distribution of the assets of the Company upon a liquidation or dissolution;

(iii)	 notice of, or to vote or attend at, a meeting of the Shareholders or CDI holders;

(iv)	 receive any dividends declared by the Company; or

(v)	 participate in any new issues of securities,

in respect of those Options. 

(m)	 Adjustment for reorganisation

If there is any reorganisation of the issued capital of the Company, the terms of Options and the rights of the holder 
of Options will be varied in accordance with the ASX Listing Rules that apply to the reorganisation at the time of the 
reorganisation.

(n)	 Adjustment for entitlements issue

If the Company makes an issue of Shares or other securities pro rata to existing Shareholders or CDI holders, 
there will be no adjustment of the exercise price of an Option or the number of CDIs into which the Options are 
exercisable.

(o)	 Adjustments for corporate transactions

Subject to the ASX Listing Rules, if there is a consolidation, reorganisation, merger, amalgamation or statutory 
amalgamation or arrangement of the Company with or into another corporation, a separation of its business, or a 
sale or transfer of all or substantially all of its assets, at the discretion of the Company’s Board, upon the exercise of 
an Option thereafter, the holder will become entitled to receive any securities, property or cash which they would 
have received as a part of such transaction if the holder had exercised his or her Option immediately prior to the 
applicable record date or event, and the exercise price shall be adjusted as applicable by the Company’s Board.

ANNEXURE E TERMS AND CONDITIONS OF OPTIONS TO BE ISSUED 
PRIOR TO ADMISSION UNDER THE EMPLOYEE INCENTIVE OFFER



690BMC MINERALS LTD. PROSPECTUS

ANNEXURE E TERMS AND CONDITIONS OF OPTIONS TO BE ISSUED 
PRIOR TO ADMISSION UNDER THE EMPLOYEE INCENTIVE OFFER

2	 TERMS AND CONDITIONS OF PROJECT LONG-TERM 
INCENTIVES

The following details the terms and conditions attaching to Options to be issued (prior to the Company’s Admission to the 
Official List) to certain BMC executives (or their respective nominee(s)) as detailed in Section 7.4(d) above pursuant to the 
Equity Incentive Plan summarised in Section 8.10. 

The Options are subject to the terms of the Equity Incentive Plan. In the event of an inconsistency between these terms 
and the Equity Incentive Plan, these terms will prevail (subject to compliance with the ASX Listing Rules and applicable 
law). However, for the avoidance of doubt, the “Change of Control” and “Good Leaver” and “Bad Leaver” provisions of the 
Equity Incentive Plan apply to the Options.

(a)	 Entitlement

(i)	 Subject to (a)(ii), each Option that vests entitles the holder (at its election) following the exercise of that vested 
Option to receive: 

(A)	 one Share (to be issued in the form of a CDI); or 

(B)	 a cash amount equal to the Market Value of the Share (to be issued in the form of a CDI) that would 
otherwise be issued under clause (a)(i)(A).

(ii)	 Notwithstanding the holder’s election, the Company retains the absolute discretion to reject any request 
for cash and instead settle and convert the exercised Options by issuing Shares (in the form of CDIs) in 
accordance with clause (a)(i)(A).

(iii)	 Market Value means the volume weighted average price of a Share (in the form of a CDI) on the ASX over the 
20 trading days immediately preceding the date of exercise.

(b)	 Exercise Price

The Options have an exercise price of zero (A$0.00) (Exercise Price). 

(c)	 Expiry Date 

The Options expire at 5:00pm AWST on the date which is 5 years after their date of issue (Expiry Date). 
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(d)	 Vesting 

The Options will vest, in the percentages detailed below, if the relevant vesting hurdle or vesting hurdles (each a 
Vesting Hurdle are satisfied as at the relevant Vesting Date:

Tranche Number Vesting Hurdle(s)

1. 20% of the total number of Options 
the subject of the grant notice

The commencement of construction of the Mine Project.

2. 10% of the total number of Options 
the subject of the grant notice

If, between the issue date and the Vesting Date, 4,000,000 
tonnes of Additional Mineral Resources in aggregate, as 
applicable are estimated, by an independent geologist, and 
reported to the ASX.

3. Between 10% and 20% vesting of the 
total number of Options the subject 
of the grant notice, calculated on a 
linear pro rata basis

If, between the issue date and the Vesting Date, between 
4,000,000 tonnes and 8,000,000 tonnes of Additional Mineral 
Resources in aggregate, as applicable are estimated, by an 
independent geologist, and reported to the ASX.

4. 20% of the total number of Options 
the subject of the grant notice

If, between the issue date and the Vesting Date, 8,000,000 
tonnes of Additional Mineral Resources in aggregate, as 
applicable are estimated, by an independent geologist, and 
reported to the ASX.

5. 25% of the total number of Options 
the subject of the grant notice

(a) �the QML is granted to the Company and remains granted 
upon the Vesting Date; and

(b) �a Type A Water License for the Mine Project is granted 
to the Company by Yukon Water Board and remains 
granted upon the Vesting Date.

6. 35% of the total number of Options 
the subject of the grant notice

The Company’s Board upon the Vesting Date formally resolves 
to make a final investment decision for the construction of 
Mine Project resulting in the Company agreeing a formal 
financing transaction for the development of the proposed 
Mine Project.

In addition to the Vesting Hurdles noted above each of the Tranches above is also subject to:

(i)	 there being no fatalities on the Company’s premises or projects; 

(ii)	 there being no material or substantial breach of:

(A)	 any corporate policy of the Company; or 

(B)	 any Water License condition for the Company’s Kudz Ze Kayah Project in Yukon, Canada (Project),

(iii)	 the holder of the Options (or the employee of the Company who nominated the holder of those Options) 
achieving better than the 50th percentile on their personal performance scorecard which equates to a 
“satisfactory” performance as determined by the Company’s Board,

during the relevant Performance Period, which will also constitute a Vesting Hurdle for each Tranche.

An Option which has not vested on the relevant Vesting Date is immediately automatically cancelled for nil 
consideration.
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In these terms:

(iv)	 Additional Mineral Resource means a mineral resource estimate (where at least one of the elements in the 
following table is included in the estimate, based on a cut-off grade of no less than as detailed in that table for 
that element) at the Company’s owned or controlled mineral tenure (which mineral resource is additional to 
(or an expansion of) those mineral resources estimated prior to the issue date of the Tranche 2 to Tranche 4 
Options), in accordance with The Australasian Code for Reporting of Exploration Results, Mineral Resources 
and Ore Reserves or the CIM Definition Standards on Mineral Resources and Reserves:

Element Minimum cut-off grade

Copper 0.3 %

Zinc 0.5 %

Lead 0.5 %

Tin 0.5 %

Cobalt 0.5 %

Nickel 0.5 %

Gold 0.1 ppm

Silver 0.5 ppm

(v)	 a month means a period commencing at the beginning of a day of one of the 12 months of the year and 
ending immediately before the beginning of the corresponding day of the next month or, if there is no such 
day, ending at the expiration of the next month;

(vi)	 Mine Project means the open pit and underground mining development associated with the ABM Deposit 
comprising both the ABM Zone and Krakatoa Zone including any supporting infrastructure for the proposed 
development project;

(vii)	 Performance Period means the period commencing upon the issue of those Options and ending at 5:00pm 
AWST on the date which is forty eight months after the date of issue of the Options; and 

(viii)	Vesting Date means when all of the performance criteria are achieved so long as this is before 5:00pm AWST 
on the date that is the last day of the relevant Performance Period.

(e)	 Exercise Period

The Options have an exercise period that commences upon vesting and ends on the Expiry Date. A vested Option 
not exercised by its holder by the Expiry Date is immediately automatically cancelled for nil consideration.

An Option which has not vested by the Expiry Date is immediately automatically cancelled for nil consideration.

(f)	 Quotation of Options

The Options are, and will be, unquoted.

(g)	 Transferability of the Options

No Options are transferable. 
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(h)	 Notice of Exercise of Vested Options

Unvested Options cannot be exercised.

Options may only be exercised after vesting, by delivering to the Company a written notice specifying the number 
of vested Options that are being exercised and confirmation of its election to receive cash or Shares (in the form 
of CDIs) on the conversion and settlement of the vested Options (Exercise Notice) accompanied by (unless the 
exercise price is zero) payment to the Company of the full amount of the aggregate exercise price for the CDIs then 
being purchased in Australian currency by electronic funds transfer or other means of payment acceptable to the 
Company. Those exercised Options will automatically be cancelled upon their exercise.

(i)	 Timing of issue of CDIs or payment of cash

(i)	 If the holder of the Options has elected to receive Shares (in the form of CDIs) or the Company has exercised 
its discretion to settle and convert the Options by the issue of Shares (in the form of CDIs), within 5 Business 
Days after the later of the following: 

(A)	 receipt by the Company of an Exercise Notice given in accordance with these terms and conditions for 
each Option being exercised; and

(B)	 the end of:

(I)	 the quarter in which an Exercise Notice is received by the Company, provided the Company is not 
in possession of excluded information in respect to the Company (as defined in section 708A(7) of 
the Corporations Act) (Excluded Information); and

(II)	 if the Company is in possession of Excluded Information at the end of the quarter noted in  
(i)(i)(B)(I), the next quarter when the Company is no longer in possession of Excluded Information 
and in any event before 5:00pm Perth time on the Expiry Date,

the Company will:

(III)	 issue the number of CDIs required under these terms and conditions in respect of the number of 
Options specified in the Exercise Notice and for which cleared funds have been received by the 
Company (if applicable); and

(IV)	 if required, give ASX a notice that complies with section 708A(5)(e) of the Corporations Act, 
or, if the Company is unable to issue such a notice, lodge with ASIC a prospectus prepared in 
accordance with the Corporations Act and do all such things necessary to satisfy section 708A(11) 
of the Corporations Act to ensure that an offer for sale of the CDIs does not require disclosure to 
investors; and

(V)	 if admitted to the official list of ASX at the time, apply for official quotation on ASX of CDIs issued 
pursuant to the exercise of the Options.

(ii)	 If the holder of the Options has elected to receive cash and the Company has not exercised its discretion to 
settle and convert the Options by the issue of Shares (in the form of CDIs), the Company must pay the cash 
amount set out in (a)(i)(B) for each Option exercised within 5 Business Days of the receipt by the Company of 
an Exercise Notice given in accordance with these terms and conditions.

(j)	 Participation in new issues, liquidation, dissolution, voting and dividends

Holding Options does not make the holder of such Options a Shareholder or CDI holder, and a Options holder is 
not entitled to:

(i)	 a return of capital upon a reduction of capital or otherwise;

(ii)	 participate in the distribution of the assets of the Company upon a liquidation or dissolution;

(iii)	 notice of, or to vote or attend at, a meeting of the Shareholders or CDI holders;

(iv)	 receive any dividends declared by the Company; or

(v)	 participate in any new issues of securities, 

in respect of those Options.
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(k)	 Adjustment for reorganisation

If there is any reorganisation of the issued capital of the Company, the terms of Options and the rights of the holder 
of such Options will be varied in accordance with the ASX Listing Rules that apply to the reorganisation at the time 
of the reorganisation.

(l)	 Adjustment for entitlements issue

If the Company makes an issue of Shares or other securities pro rata to existing Shareholders or CDI holders, there 
will be no adjustment of the number of CDIs for which the Options are redeemable.

(m)	 Adjustments for corporate transactions

Subject to the ASX Listing Rules, if there is a consolidation, reorganisation, merger, amalgamation or statutory 
amalgamation or arrangement of the Company with or into another corporation, a separation of its business, or a 
sale or transfer of all or substantially all of its assets, at the discretion of the Company’s Board, upon the redemption 
of an Option thereafter, the holder will become entitled to receive any securities, property or cash which they would 
have received as a part of such transaction if the holder had redeemed his or her Option immediately prior to the 
applicable record date or event.

3	 TERMS AND CONDITIONS OF HISTORICAL RETENTION 
OPTIONS

The following details the terms and conditions attaching to the Options to be issued to certain officers, employees and 
contractors of the Company (or their nominees) as detailed in Section 7.4 above pursuant to the Equity Incentive Plan 
summarised in Section 8.10.

The Options are subject to the terms of the Equity Incentive Plan. In the event of an inconsistency between these terms 
and the Equity Incentive Plan, these terms will prevail (subject to compliance with the ASX Listing Rules and applicable 
law). However, for the avoidance of doubt, the “Change of Control” and “Good Leaver” and “Bad Leaver” provisions of the 
Equity Incentive Plan apply to the Options.

(a)	 Entitlement

Each Option that vests entitles the holder to exercise that vested Option into one Share (to be issued in the form of 
a CDI) in consideration for payment by the holder of the exercise price (if any) in cash to the Company at the time 
of exercise.

(b)	 Exercise Price

The Options have an exercise price of zero (A$0.00) (Exercise Price). 

(c)	 Expiry Date 

The Options expire at 5:00pm AWST on the date which is 3 years after their date of issue (Expiry Date). 

(d)	 Vesting Conditions

The Options are subject to a period of continuous service with or to the Company by the employee or contractor 
who holds the Options (or who nominated the holder of those Options), commencing upon the date of grant and 
ending 12 months from the grant of the Options (Vesting Period).

Options will only vest and be exercisable if the relevant Vesting Period above has been satisfied, or waived by the 
Company’s Board, prior to the Expiry Date and if during the relevant Vesting Period:

(i)	 there are no fatalities on the Company’s premises or projects; 

(ii)	 no material or substantial breach of:

(A)	 any corporate policy of the Company; or 

(B)	 any Water License condition for the Company’s Kudz Ze Kayah Project in Yukon, Canada (Project),

(iii)	 the holder of the Options (or the employee of the Company who nominated the holder of those Options) 
achieving better than the 50th percentile on their personal performance scorecard which equates to a 
“satisfactory” performance as determined by the Company’s Board.

In this clause (d), a month means a period commencing at the beginning of a day of one of the 12 months of the 
year and ending immediately before the beginning of the corresponding day of the next month or, if there is no 
such day, ending at the expiration of the next month.
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(e)	 Vesting Date

The Options will vest at 5:00pm AWST on the date that is the last day of the relevant Vesting Period (Vesting Date).

(f)	 Option Exercise Period

The Options have an exercise period that commences upon vesting and ends on the Expiry Date. A vested Option 
not exercised by its holder by the Expiry Date is immediately automatically cancelled for nil consideration.

An Option which has not vested by the Expiry Date is immediately automatically cancelled for nil consideration.

(g)	 Quotation of Options

The Options are, and will be, unquoted.

(h)	 Transferability of the Options

No Options are transferable. 

(i)	 Notice of Exercise of Vested Options

Unvested Options cannot be exercised.

Options may only be exercised after vesting, by delivering to the Company a written Exercise Notice specifying 
the number of CDIs with respect to which the vested Options are being exercised accompanied by (unless the 
exercise price is zero) payment to the Company of the full amount of the aggregate exercise price for the CDIs then 
being purchased in Australian currency by electronic funds transfer or other means of payment acceptable to the 
Company. Those exercised Options will automatically be cancelled upon their exercise.

(j)	 Timing of issue of CDIs

Within 5 Business Days after the later of the following: 

(i)	 receipt by the Company of an Exercise Notice given in accordance with these terms and conditions; and

(ii)	 the end of:

(A)	 the quarter in which an Exercise Notice is received by the Company, provided the Company is not in 
possession of excluded information in respect to the Company (as defined in section 708A(7) of the 
Corporations Act) (Excluded Information); and

(B)	 if the Company is in possession of Excluded Information at the end of the quarter noted in (j)(ii)(A), the 
next quarter when the Company is no longer in possession of Excluded Information and in any event 
before 5:00pm AWST on the Expiry Date,

the Company will:

(iii)	 issue the number of CDIs required under these terms and conditions in respect of the number of Options 
specified in the Exercise Notice and for which cleared funds have been received by the Company (if applicable); 
and

(iv)	 if required, give ASX a notice that complies with section 708A(5)(e) of the Corporations Act, or, if the Company 
is unable to issue such a notice, lodge with ASIC a prospectus prepared in accordance with the Corporations 
Act and do all such things necessary to satisfy section 708A(11) of the Corporations Act to ensure that an offer 
for sale of the CDIs does not require disclosure to investors; and

(v)	 if admitted to the official list of ASX at the time, apply for official quotation on ASX of CDIs issued pursuant to 
the exercise of the Options.
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(k)	 Participation in new issues, voting and dividends

Holding Options does not make the holder of such Options a Shareholder or CDI holder, and a holder of Options 
is not entitled to: 

(i)	 a return of capital upon a reduction of capital or otherwise;

(ii)	 participate in the distribution of the assets of the Company upon a liquidation or dissolution;

(iii)	 notice of, or to vote or attend at, a meeting of the Shareholders or CDI holders;

(iv)	 receive any dividends declared by the Company; or

(v)	 participate in any new issues of securities,

in respect of those Options. 

(l)	 Adjustment for reorganisation

If there is any reorganisation of the issued capital of the Company, the terms of Options and the rights of the holder 
of Options will be varied in accordance with the ASX Listing Rules that apply to the reorganisation at the time of the 
reorganisation.

(m)	 Adjustment for entitlements issue

If the Company makes an issue of Shares or other securities pro rata to existing Shareholders or CDI holders, 
there will be no adjustment of the exercise price of an Option or the number of CDIs into which the Options are 
exercisable.

(n)	 Adjustments for corporate transactions

Subject to the ASX Listing Rules, if there is a consolidation, reorganisation, merger, amalgamation or statutory 
amalgamation or arrangement of the Company with or into another corporation, a separation of its business, or a 
sale or transfer of all or substantially all of its assets, at the discretion of the Company’s Board, upon the exercise of 
an Option thereafter, the holder will become entitled to receive any securities, property or cash which they would 
have received as a part of such transaction if the holder had exercised his or her Option immediately prior to the 
applicable record date or event, and the exercise price shall be adjusted as applicable by the Company’s Board.

4	 TERMS AND CONDITIONS OF RTSR LONG-TERM 
INCENTIVE

The following details the terms and conditions attaching to Options to be issued (prior to the Company’s Admission to the 
Official List) to certain BMC executives (or their respective nominee(s)) as detailed in Section 7.4 above pursuant to the 
Equity Incentive Plan summarised in Section 8.10. 

The Options are subject to the terms of the Equity Incentive Plan. In the event of an inconsistency between these terms 
and the Equity Incentive Plan, these terms will prevail (subject to compliance with the ASX Listing Rules and applicable 
law). However, for the avoidance of doubt, the “Change of Control” and “Good Leaver” and “Bad Leaver” provisions of the 
Equity Incentive Plan apply to the Options.

(a)	 Entitlement

(i)	 Subject to (a)(ii), each Option that vests entitles the holder (at its election) following the exercise of that vested 
Option to receive: 

(A)	 one Share (to be issued in the form of a CDI); or 

(B)	 a cash amount equal to the Market Value of the Share (to be issued in the form of a CDI) that would 
otherwise be issued under clause (a)(i)(A).

(ii)	 Notwithstanding the holder’s election, the Company retains the absolute discretion to reject any request 
for cash and instead settle and convert the exercised Options by issuing Shares (in the form of CDIs) in 
accordance with clause (a)(i)(A).

(iii)	 Market Value means the volume weighted average price of a Share (in the form of a CDI) on the ASX over the 
20 trading days immediately preceding the date of exercise.
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(b)	 Exercise Price

The Options have an exercise price of zero (A$0.00) (Exercise Price). 

(c)	 Expiry Date 

The Options expire at 5:00pm AWST on the date which is 5 years after their date of issue (Expiry Date). 

(d)	 Vesting Conditions

The Options will vest, in the percentages detailed below, if the relevant vesting hurdle or vesting hurdles (each a 
Vesting Hurdle) are satisfied as at the relevant Vesting Date:

Tranche Number Vesting Hurdle(s)

1. One third x A of 
the total number of 
Options the subject 
of the grant notice

Where the Relative TSR performance 
ranking of the Company’s TSR compared 
with the TSRs of the Peer Companies 
from the issue date to 12 months after 
the issue date (Performance Period)

A

Company TSR is at the 50th percentile 50%

Company TSR is between the 50th and 75th 
percentile

Between 50% and 
100% vesting, 
calculated on a linear 
pro rata basis

Company TSR is at the 75th percentile or 
higher

100%

2 One third x B of 
the total number of 
Options the subject 
of the grant notice

Where the Relative TSR performance 
ranking of the Company’s TSR compared 
with the TSRs of the Peer Companies 
from the date that is 12 months and one 
day after the issue date until the date 
that is 24 months after the issue date

B

Company TSR is at the 50th percentile 50%

Company TSR is between the 50th and 75th 
percentile

Between 50% and 
100% vesting, 
calculated on a linear 
pro rata basis

Company TSR is at the 75th percentile or 
higher

100%

3 One third x C of 
the total number of 
Options the subject 
of the grant notice

Where the Relative TSR performance 
ranking of the Company’s TSR compared 
with the TSRs of the Peer Companies 
from the date that is 24 months and one 
day after the issue date until the date 
that is 36 months after the issue date

C

Company TSR is at the 50th percentile 50%

Company TSR is between the 50th and 75th 
percentile

Between 50% and 
100% vesting, 
calculated on a linear 
pro rata basis

Company TSR is at the 75th percentile or 
higher

100%
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In addition to the Vesting Hurdles noted above each of Tranches above is also subject to:

(i)	 there being no fatalities on the Company’s premises or projects; 

(ii)	 there being no material or substantial breach of:

(A)	 any corporate policy of the Company; or 

(B)	 any Water License condition for the Company’s Kudz Ze Kayah Project in Yukon, Canada (Project),

(iii)	 the holder of the Options (or the employee of the Company who nominated the holder of those Options) 
achieving better than the 50th percentile on their personal performance scorecard which equates to a 
“satisfactory” performance as determined by the Company’s Board,

during the relevant Performance Period, which will also constitute a Vesting Hurdle for each Tranche.

An Option which has not vested on the relevant Vesting Date is immediately automatically cancelled for nil 
consideration.

In these terms:

(i)	 End Date Share Price means the VWAP (converted to Australian currency, if necessary) per ASX-quoted 
share (or CDI, as applicable) in the Relevant Company for the period of 20 consecutive Trading Days on which 
such shares (or CDIs) are traded (disregarding any intervening days on which no trades occurred, if any) 
immediately prior to the end of the relevant Performance Period (including the last Trading Day of the relevant 
Performance Period, if any trade occurred on that day);

(ii)	 Gross Dividends means the gross dollar value (converted to Australian currency, if necessary) of the total 
dividends and cash capital distributions in the Relevant Company which are paid to holders of such shares 
(or CDIs) in the Relevant Company in aggregate during the relevant Performance Period divided by the total 
number of ASX-quoted shares (or CDIs, as applicable) on issue in that Relevant Company as at the end of the 
relevant Performance Period;

(iii)	 a month means a period commencing at the beginning of a day of one of the 12 months of the year and 
ending immediately before the beginning of the corresponding day of the next month or, if there is no such 
day, ending at the expiration of the next month;

(iv)	 Peer Companies means all of the entities which carry on the main undertaking of mineral resources 
exploration, development and/or mining of precious and/or base metals, and are included within the S&P/
ASX 300 Metals and Mining Index on the first day of the Performance Period of each respective tranche;

(v)	 Performance Period means:

(A)	 in the case of Tranche 1 from the issue date and ending at 5:00pm AWST on the date which is 12 months 
after the date of issue of the Options; and

(B)	 in the case of Tranche 2 from the date that is 12 months and one day after the issue date and ending at 
5:00pm AWST on the date which is 24 months after the date of issue of the Options; and

(C)	 in the case of Tranche 3 from the date that is 24 months and one day after the issue date and ending at 
5:00pm AWST on the date which is 36 months after the date of issue of the Options. 

(vi)	 Relevant Company means one of the Peer Companies or the Company, as relevant;

(vii)	 Start Date Share Price means:

(A)	 in the case of the Company, means the Final Price per CDI to be paid for CDIs under the Company’s initial 
public offer of its CDIs; and

(B)	 in the case of a Peer Company, the VWAP (converted to Australian currency, if necessary) per ASX-
quoted share (or CDI, as applicable) in the Peer Company for the period of 20 consecutive Trading 
Days on which such shares (or CDIs) are traded (disregarding any intervening days on which no trades 
occurred, if any) immediately prior to the start of the relevant Performance Period;
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(viii)	Trading Day has the meaning given to that term in the ASX Listing Rules;

(ix)	 TSR = ((End Date Share Price - Start Date Share Price) + Gross Dividends)

 x 100

Start Date Share Price

(x)	 Vesting Date means 5:00pm AWST on the date that is the last day of the relevant Performance Period; and

(xi)	 VWAP has the same meaning as the term “Volume Weighted Average Market Price” has in the ASX Listing 
Rules.

(e)	 Exercise Period

The Options have an exercise period that commences upon vesting and ends on the Expiry Date. A vested Option 
not exercised by its holder by the Expiry Date is immediately automatically cancelled for nil consideration.

An Option which has not vested by the Expiry Date is immediately automatically cancelled for nil consideration.

(f)	 Quotation of Options

The Options are, and will be, unquoted.

(g)	 Transferability of the Options

No Options are transferable. 

(h)	 Notice of Exercise of Vested Options

Unvested Options cannot be exercised.

Options may only be exercised after vesting, by delivering to the Company a written notice specifying the number 
of vested Options that are being exercised and confirmation of its election to receive cash or Shares (in the form 
of CDIs) on the conversion and settlement of the vested Options (Exercise Notice) accompanied by (unless the 
exercise price is zero) payment to the Company of the full amount of the aggregate exercise price for the CDIs then 
being purchased in Australian currency by electronic funds transfer or other means of payment acceptable to the 
Company. Those exercised Options will automatically be cancelled upon their exercise.

(i)	 Timing of issue of CDIs or payment of cash

If the holder of the Options has elected to receive Shares (in the form of CDIs) or the Company has exercised its 
discretion to settle and convert the Options by the issue of Shares (in the form of CDIs), within 5 Business Days after 
the later of the following: 

(i)	 receipt by the Company of an Exercise Notice given in accordance with these terms and conditions; and

(ii)	 the end of:

(A)	 the quarter in which an Exercise Notice is received by the Company, provided the Company is not in 
possession of excluded information in respect to the Company (as defined in section 708A(7) of the 
Corporations Act) (Excluded Information); and

(B)	 if the Company is in possession of Excluded Information at the end of the quarter noted in (i)(ii)(A), the 
next quarter when the Company is no longer in possession of Excluded Information and in any event 
before 5:00pm Perth time on the Expiry Date,

the Company will:

(C)	 issue the number of CDIs required under these terms and conditions in respect of the number of 
Options specified in the Exercise Notice and for which cleared funds have been received by the Company 
(if applicable); and

(D)	 if required, give ASX a notice that complies with section 708A(5)(e) of the Corporations Act, or, if the 
Company is unable to issue such a notice, lodge with ASIC a prospectus prepared in accordance with the 
Corporations Act and do all such things necessary to satisfy section 708A(11) of the Corporations Act to 
ensure that an offer for sale of the CDIs does not require disclosure to investors; and

(E)	 if admitted to the official list of ASX at the time, apply for official quotation on ASX of CDIs issued pursuant 
to the exercise of the Options.
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(iii)	 If the holder of the Options has elected to receive cash and the Company has not exercised its discretion to 
settle and convert the Options by the issue of Shares (in the form of CDIs), the Company must pay the cash 
amount set out in (a)(i)(B) for each Option exercised within 5 Business Days of the receipt by the Company of 
an Exercise Notice given in accordance with these terms and conditions.

(j)	 Participation in new issues, liquidation, dissolution, voting and dividends

Holding Options does not make the holder of such Options a Shareholder or CDI holder, and an Options holder is 
not entitled to:

(i)	 a return of capital upon a reduction of capital or otherwise;

(ii)	 participate in the distribution of the assets of the Company upon a liquidation or dissolution;

(iii)	 notice of, or to vote or attend at, a meeting of the Shareholders or CDI holders;

(iv)	 receive any dividends declared by the Company; or

(v)	 participate in any new issues of securities, 

in respect of those Options.

(k)	 Adjustment for reorganisation

If there is any reorganisation of the issued capital of the Company, the terms of Options and the rights of the holder 
of such Options will be varied in accordance with the ASX Listing Rules that apply to the reorganisation at the time 
of the reorganisation.

(l)	 Adjustment for entitlements issue

If the Company makes an issue of Shares or other securities pro rata to existing Shareholders or CDI holders, there 
will be no adjustment of the number of CDIs for which the Options are redeemable.

(m)	 Adjustments for corporate transactions

Subject to the ASX Listing Rules, if there is a consolidation, reorganisation, merger, amalgamation or statutory 
amalgamation or arrangement of the Company with or into another corporation, a separation of its business, or a 
sale or transfer of all or substantially all of its assets, at the discretion of the Company’s Board, upon the redemption 
of a Option thereafter, the holder will become entitled to receive any securities, property or cash which they would 
have received as a part of such transaction if the holder had redeemed his or her Option immediately prior to the 
applicable record date or event.

5	 TERMS AND CONDITIONS OF CHAIR ATSR OPTIONS
The Options are subject to the terms of the Equity Incentive Plan. In the event of an inconsistency between these terms 
and the Equity Incentive Plan, these terms will prevail (subject to compliance with the ASX Listing Rules and applicable 
law). However, for the avoidance of doubt, the “Change of Control” and “Good Leaver” and “Bad Leaver” provisions of the 
Equity Incentive Plan apply to the Options.

(a)	 Entitlement

(i)	 Subject to (a)(ii), each Option that vests entitles the holder (at its election) following the exercise of that vested 
Option to receive: 

(A)	 one Share (to be issued in the form of a CDI); or 

(B)	 a cash amount equal to the Market Value of the Share (to be issued in the form of a CDI) that would 
otherwise be issued under clause (a)(i)(A).

(ii)	 Notwithstanding the holder’s election, the Company retains the absolute discretion to reject any request 
for cash and instead settle and convert the exercised Options by issuing Shares (in the form of CDIs) in 
accordance with clause (a)(i)(A).

(iii)	 Market Value means the volume weighted average price of a Share (in the form of a CDI) on the ASX over the 
20 trading days immediately preceding the date of exercise.
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(b)	 Exercise Price

The Options have an exercise price of zero (A$0.00) (Exercise Price). 

(c)	 Expiry Date 

The Options expire at 5:00pm AWST on the date which is 5 years after their date of issue (Expiry Date). 

(d)	 Vesting Conditions

The Options will vest, in the percentages detailed below, if the relevant vesting hurdle or vesting hurdles (each a 
Vesting Hurdle) are satisfied as at the relevant Vesting Date:

Tranche Number Vesting Hurdle(s)

1. One third of the total number of 
Options the subject of the grant 
notice

The Company’s TSR is equal to or exceeds 100% but is 
less than 150% at the Vesting Date

2. Two thirds of the total number of 
Options the subject of the grant 
notice

The Company’s TSR is equal to or exceeds 150% but is 
less than 200% at the Vesting Date

3. 100% of the total number of Options 
the subject of the grant notice

The Company’s TSR is equal to or exceeds 200% at the 
Vesting Date

In addition to the Vesting Hurdles noted above each of Tranches above is also subject to:

(i)	 there being no fatalities on the Company’s premises or projects; 

(ii)	 there being no material or substantial breach of:

(A)	 any corporate policy of the Company; or 

(B)	 any Water License condition for the Company’s Kudz Ze Kayah Project in Yukon, Canada (Project),

(iii)	 the holder of the Options (or the employee of the Company who nominated the holder of those Options) 
achieving better than the 50th percentile on their personal performance scorecard which equates to a 
“satisfactory” performance as determined by the Company’s Board,

during the relevant Performance Period, which will also constitute a Vesting Hurdle for each Tranche.

An Option which has not vested on the relevant Vesting Date is immediately automatically cancelled for nil 
consideration.

In these terms:

(i)	 End Date Share Price means the VWAP (converted to Australian currency, if necessary) per ASX-quoted 
share (or CDI, as applicable) of the Company for the period of 10 consecutive Trading Days on which such 
shares (or CDIs) are traded (disregarding any intervening days on which no trades occurred, if any) during the 
relevant Performance Period (including the last Trading Day of the relevant Performance Period, if any trade 
occurred on that day);

(ii)	 Gross Dividends means the gross dollar value (converted to Australian currency, if necessary) of the total 
dividends and cash capital distributions in the Company which are paid to holders of such shares (or CDIs) of 
the Company in aggregate during the relevant Performance Period divided by the total number of ASX-quoted 
shares (or CDIs, as applicable) on issue in the Company as at the end of the relevant Performance Period;

(iii)	 a month means a period commencing at the beginning of a day of one of the 12 months of the year and 
ending immediately before the beginning of the corresponding day of the next month or, if there is no such 
day, ending at the expiration of the next month;

(iv)	 Performance Period means the period commencing on the issue date and ending at 5:00pm AWST on the 
date which is 36 months after the date of issue of the Options;
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(v)	 Start Date Share Price means the Final Price per CDI to be paid for CDIs under the Company’s initial public 
offer of its CDIs;

(vi)	 Trading Day has the meaning given to that term in the ASX Listing Rules;

(vii)	 TSR = ((End Date Share Price - Start Date Share Price) + Gross Dividends)

 x 100

Start Date Share Price

(viii)	Vesting Date means 5:00pm AWST on the date that is the last day of the relevant Performance Period; and

(ix)	 VWAP has the same meaning as the term “Volume Weighted Average Market Price” has in the ASX Listing 
Rules.

(e)	 Exercise Period

The Options have an exercise period that commences upon vesting and ends on the Expiry Date. A vested Option 
not exercised by its holder by the Expiry Date is immediately automatically cancelled for nil consideration.

An Option which has not vested by the Expiry Date is immediately automatically cancelled for nil consideration.

(f)	 Quotation of Options

The Options are, and will be, unquoted.

(g)	 Transferability of the Options

No Options are transferable. 

(h)	 Notice of Exercise of Vested Options

Unvested Options cannot be exercised.

Options may only be exercised after vesting, by delivering to the Company a written notice specifying the number 
of vested Options that are being exercised and confirmation of its election to receive cash or Shares (in the form 
of CDIs) on the conversion and settlement of the vested Options (Exercise Notice) accompanied by (unless the 
exercise price is zero) payment to the Company of the full amount of the aggregate exercise price for the CDIs then 
being purchased in Australian currency by electronic funds transfer or other means of payment acceptable to the 
Company. Those exercised Options will automatically be cancelled upon their exercise.

(i)	 Timing of issue of CDIs or payment of cash

(i)	 If the holder of the Options has elected to receive Shares (in the form of CDIs) or the Company has exercised 
its discretion to settle and convert the Options by the issue of Shares (in the form of CDIs), within 5 Business 
Days after the later of the following: 

(A)	 receipt by the Company of an Exercise Notice given in accordance with these terms and conditions; and

(B)	 the end of:

(I)	 the quarter in which an Exercise Notice is received by the Company, provided the Company is not 
in possession of excluded information in respect to the Company (as defined in section 708A(7) of 
the Corporations Act) (Excluded Information); and

(II)	 the Company is in possession of Excluded Information at the end of the quarter noted in (i)(i)(B)(I), 
the next quarter when the Company is no longer in possession of Excluded Information and in any 
event before 5:00pm AWST on the Expiry Date,

the Company will:

(C)	 issue the number of CDIs required under these terms and conditions in respect of the number of 
Options specified in the Exercise Notice and for which cleared funds have been received by the Company 
(if applicable); and
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(D)	 if required, give ASX a notice that complies with section 708A(5)(e) of the Corporations Act, or, if the 
Company is unable to issue such a notice, lodge with ASIC a prospectus prepared in accordance with the 
Corporations Act and do all such things necessary to satisfy section 708A(11) of the Corporations Act to 
ensure that an offer for sale of the CDIs does not require disclosure to investors; and

(E)	 if admitted to the official list of ASX at the time, apply for official quotation on ASX of CDIs issued pursuant 
to the exercise of the Options.

(ii)	 If the holder of the Options has elected to receive cash and the Company has not exercised its discretion to 
settle and convert the Options by the issue of Shares (in the form of CDIs), the Company must pay the cash 
amount set out in (a)(i)(B) for each Option exercised within 5 Business Days of the receipt by the Company of 
an Exercise Notice given in accordance with these terms and conditions.

(j)	 Participation in new issues, liquidation, dissolution, voting and dividends

Holding Options does not make the holder of such Options a Shareholder or CDI holder, and a Options holder is 
not entitled to:

(i)	 a return of capital upon a reduction of capital or otherwise;

(ii)	 participate in the distribution of the assets of the Company upon a liquidation or dissolution;

(iii)	 notice of, or to vote or attend at, a meeting of the Shareholders or CDI holders;

(iv)	 receive any dividends declared by the Company; or

(v)	 participate in any new issues of securities, 

in respect of those Options.

(k)	 Adjustment for reorganisation

If there is any reorganisation of the issued capital of the Company, the terms of Options and the rights of the holder 
of such Options will be varied in accordance with the ASX Listing Rules that apply to the reorganisation at the time 
of the reorganisation.

(l)	 Adjustment for entitlements issue

If the Company makes an issue of Shares or other securities pro rata to existing Shareholders or CDI holders, there 
will be no adjustment of the number of CDIs for which the Options are redeemable.

(m)	 Adjustments for corporate transactions

Subject to the ASX Listing Rules, if there is a consolidation, reorganisation, merger, amalgamation or statutory 
amalgamation or arrangement of the Company with or into another corporation, a separation of its business, or a 
sale or transfer of all or substantially all of its assets, at the discretion of the Company’s Board, upon the redemption 
of a Option thereafter, the holder will become entitled to receive any securities, property or cash which they would 
have received as a part of such transaction if the holder had redeemed his or her Option immediately prior to the 
applicable record date or event.

6	 TERMS AND CONDITIONS OF EMPLOYEE GROWTH LONG-
TERM INCENTIVE 

The Options are subject to the terms of the Equity Incentive Plan. In the event of an inconsistency between these terms 
and the Equity Incentive Plan, these terms will prevail (subject to compliance with the ASX Listing Rules and applicable 
law). However, for the avoidance of doubt, the “Change of Control” provision of the Equity Incentive Plan applies (but the 
“Good Leaver” and “Bad Leaver” provisions of the Equity Incentive Plan have been determined by the Board to not apply 
to the Options).
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(a)	 Entitlement

(i)	 Subject to (a)(ii), each Option that vests entitles the holder (at its election) following the exercise of that vested 
Option to receive: 

(A)	 one Share (to be issued in the form of a CDI) in consideration for payment by the holder of the exercise 
price in cash to the Company at the time of exercise; or 

(B)	 (a cash amount equal to the Market Value of the Share (to be issued in the form of a CDI) that would 
otherwise be issued under clause (a)(i)(A) less the Exercise Price (defined below).

(ii)	 Notwithstanding the holder’s election, the Company retains the absolute discretion to reject any request 
for cash and instead settle and convert the exercised Options by issuing Shares (in the form of CDIs) in 
accordance with clause (a)(i)(A).

(iii)	 Market Value means the volume weighted average price of a Share (in the form of a CDI) on the ASX over the 
20 trading days immediately preceding the date of exercise.

(b)	 Exercise Price

The Options have an exercise price equal to the Final Price per CDI to be paid for CDIs under the Company’s initial 
public offer of its CDIs (Exercise Price). 

(c)	 Expiry Date 

The Options expire at 5:00pm AWST on the date which is 5 years after their date of issue (Expiry Date). 

(d)	 Vesting Conditions

The Options are divided equally among the following three tranches, which are each subject to a period of continuous 
service with the Company by the employee who holds the Options (or who nominated the holder of those Options), 
commencing upon the date of grant as follows (each a Vesting Period): 

(i)	 Tranche 1: 12 months from the grant of the Options; 

(ii)	 Tranche 2: 24 months from the grant of the Options; and

(iii)	 Tranche 3: 36 months from the grant of the Options.

Options will only vest and be exercisable if the relevant Vesting Period above has been satisfied, or waived by the 
Company’s Board, prior to the Expiry Date and if during the relevant Vesting Period:

(i)	 there are no fatalities on the Company’s premises or projects; 

(ii)	 no material or substantial breach of:

(A)	 any corporate policy of the Company; or 

(B)	 any Water License condition for the Company’s Kudz Ze Kayah Project in Yukon, Canada (Project),

In this clause (d), a month means a period commencing at the beginning of a day of one of the 12 months of the 
year and ending immediately before the beginning of the corresponding day of the next month or, if there is no 
such day, ending at the expiration of the next month.

(e)	 Vesting Date

The Options will vest at 5:00pm AWST on the date that is the last day of the relevant Vesting  Period (Vesting Date).

(f)	 Option Exercise Period

The Options have an exercise period that commences upon vesting and ends on the Expiry Date. A vested Option 
not exercised by its holder by the Expiry Date is immediately automatically cancelled for nil consideration.

An Option which has not vested by the Expiry Date is immediately automatically cancelled for nil consideration.

(g)	 Quotation of Options

The Options are, and will be, unquoted.
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(h)	 Transferability of the Options

No Options are transferable. 

(i)	 Notice of Exercise of Vested Options

Unvested Options cannot be exercised.

Options may only be exercised after vesting, by delivering to the Company a written notice specifying the number 
of vested Options that are being exercised and confirmation of its election to receive cash or Shares (in the form 
of CDIs) on the conversion and settlement of the vested Options (Exercise Notice) accompanied by (unless the 
exercise price is zero) payment to the Company of the full amount of the aggregate exercise price for the CDIs then 
being purchased in Australian currency by electronic funds transfer or other means of payment acceptable to the 
Company. Those exercised Options will automatically be cancelled upon their exercise.

(j)	 Cashless Exercise of Vested Options

If the holder of the Options has elected to receive Shares (in the form of CDIs) or the Company has exercised its 
discretion to settle and convert the Options by the issue of Shares (in the form of CDIs), a holder of vested Options 
may, whilst the Company is admitted to ASX’s Official List, also terminate vested Options instead of exercising them 
and, in lieu of receiving the CDIs into which the terminated Options would otherwise be exercisable, instead receive 
a number of CDIs, disregarding fractions, which is equal to the quotient obtained by:

(i)	 subtracting the Option exercise price per CDI from the Market Value and multiplying the remainder by the 
number of Options being terminated; and

(ii)	 dividing the product obtained above by the Market Value.

Where a holder terminates a vested Option by cashless exercise, that Option is immediately automatically cancelled 
and the Company will not receive any cash proceeds. 

In this clause “Market Value” means the volume weighted average market price (as defined in the ASX Listing 
Rules) per CDI during the twenty trading days (as also defined in the ASX Listing Rules) immediately prior to the date 
that notice of termination of vested Options is given by the Option holder to the Company.

(k)	 Timing of issue of CDIs or payment of cash

(i)	 If the holder of the Options has elected to receive Shares (in the form of CDIs) or the Company has exercised 
its discretion to settle and convert the Options by the issue of Shares (in the form of CDIs), within 5 Business 
Days after the later of the following: 

(A)	 receipt by the Company of an Exercise Notice given in accordance with these terms and conditions and 
payment to the Company of the applicable aggregate exercise price for each Option being exercised; 
and

(B)	 the end of:

(I)	 the quarter in which an Exercise Notice is received by the Company, provided the Company is not 
in possession of excluded information in respect to the Company (as defined in section 708A(7) of 
the Corporations Act) (Excluded Information); and

(II)	 if the Company is in possession of Excluded Information at the end of the quarter noted in  
(k)(i)(B)(I), the next quarter when the Company is no longer in possession of Excluded Information 
and in any event before 5:00pm Perth time on the Expiry Date,

the Company will:

(C)	 issue the number of CDIs required under these terms and conditions in respect of the number of 
Options specified in the Exercise Notice and for which cleared funds have been received by the Company 
(if applicable); and

(D)	 if required, give ASX a notice that complies with section 708A(5)(e) of the Corporations Act, or, if the 
Company is unable to issue such a notice, lodge with ASIC a prospectus prepared in accordance with the 
Corporations Act and do all such things necessary to satisfy section 708A(11) of the Corporations Act to 
ensure that an offer for sale of the CDIs does not require disclosure to investors; and

(E)	 if admitted to the official list of ASX at the time, apply for official quotation on ASX of CDIs issued pursuant 
to the exercise of the Options.
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(ii)	 If the holder of the Options has elected to receive cash and the Company has not exercised its discretion to 
settle and convert the Options by the issue of Shares (in the form of CDIs), the Company must pay the cash 
amount set out in (a)(i)(B) for each Option exercised within 5 Business Days of the receipt by the Company of 
an Exercise Notice given in accordance with these terms and conditions.

(l)	 Participation in new issues, voting and dividends

Holding Options does not make the holder of such Options a Shareholder or CDI holder, and a holder of Options 
is not entitled to: 

(i)	 a return of capital upon a reduction of capital or otherwise;

(ii)	 participate in the distribution of the assets of the Company upon a liquidation or dissolution;

(iii)	 notice of, or to vote or attend at, a meeting of the Shareholders or CDI holders;

(iv)	 receive any dividends declared by the Company; or

(v)	 participate in any new issues of securities,

in respect of those Options. 

(m)	 Adjustment for reorganisation

If there is any reorganisation of the issued capital of the Company, the terms of Options and the rights of the holder 
of Options will be varied in accordance with the ASX Listing Rules that apply to the reorganisation at the time of the 
reorganisation.

(n)	 Adjustment for entitlements issue

If the Company makes an issue of Shares or other securities pro rata to existing Shareholders or CDI holders, 
there will be no adjustment of the exercise price of an Option or the number of CDIs into which the Options are 
exercisable.

(o)	 Adjustments for corporate transactions

Subject to the ASX Listing Rules, if there is a consolidation, reorganisation, merger, amalgamation or statutory 
amalgamation or arrangement of the Company with or into another corporation, a separation of its business, or a 
sale or transfer of all or substantially all of its assets, at the discretion of the Company’s Board, upon the exercise of 
an Option thereafter, the holder will become entitled to receive any securities, property or cash which they would 
have received as a part of such transaction if the holder had exercised his or her Option immediately prior to the 
applicable record date or event, and the exercise price shall be adjusted as applicable by the Company’s Board.
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1	 EMPLOYEE INCENTIVE OFFER
The Employee Incentive Offer invites eligible Directors, executives and employees to apply for Zero Exercise Price Options 
for no cash consideration (Employee Incentive Offer). 

Subject to the satisfaction of any applicable Vesting Conditions and the valid exercise of the ZEPOs, on conversion ZEPO 
holders will receive (1) CDI for each validly exercised ZEPO. 

Each CDI represents the beneficial interest in one (1) Share. The Shares underlying the CDIs will rank equally with 
existing Shares on issue. Details of the CDIs and a summary of the key differences between holding CDIs and holding the 
underlying Shares are detailed in Sections 4.18, 4.19, 8.4 and Annexure A. 

The Employee Incentive Offer is made on the terms, and is subject to the conditions, detailed in this Prospectus and in 
particular this Annexure F.

The Employee Incentive Offer is not underwritten.

2	 STRUCTURE OF THE EMPLOYEE INCENTIVE OFFER
The Employee Incentive Offer comprises:

(a)	 the Long-Term Incentive Offer involving the issue of:

(i)	 ZEPOs in the form of Project Long-term Incentives, the terms of which are set out in Section 2 of Annexure E 
and RTSR Long-term Incentives the terms of which are set out in Section 4 of Annexure E; and

(ii)	 Options in the form of the Employee Growth Long-term Incentives with an exercise price equal to the Final 
Price the terms of which are set out in Section 6 of Annexure E

(b)	 the Non-Executive Director Offer involving the issue of ZEPOs in the form of Non-Executive Director Options, the 
terms of which are set out in Section 1 of Annexure E; 

(c)	 the Historical Retention Offer involving the issue of ZEPOs in the form of Historical Retention Options, the terms of 
which are set out in Section 3 of Annexure E; and

(d)	 the Chair ATSR Offer involving the issue of ZEPOs in the form of Chair ATSR Options, the terms of which are set out 
in Section 5 of Annexure E

No general public offer will be made under the Employee Incentive Offer.

3	 CONDITIONAL EMPLOYEE INCENTIVE OFFER
The Employee Incentive Offer is conditional upon the following events occurring: 

(a)	 the Company raising the Minimum Subscription under the Employee Incentive Offer; 

(b)	 ASX providing the Company with a list of Admission conditions acceptable to the Company which, once satisfied, will 
result in ASX admitting the Company to the Official List; and

(c)	 the receipt of all necessary regulatory approvals on Admission on conditions acceptable to the Company, including 
any approvals required by ASX.

If these conditions are not satisfied then the Employee Incentive Offer will not proceed and no Options will be issued. 

4	 PURPOSE OF THE EMPLOYEE INCENTIVE OFFER 
The purpose of the Employee Incentive Offer is to:

(a)	 remunerate and incentivise the Company’s Directors, executives and employees, specifically:

(i)	 the Long-Term Incentive Offer seeks to incentivise and facilitate the retention of executives;

(ii)	 the Non-Executive Director Offer seeks to satisfy part of the Non-Executive Director’s Director fees; 

(iii)	 the Historical Retention Offer seeks to facilitate the retention of employees by ensuring their current 
remuneration packages are reflective of market rates; and

(iv)	 the Chair ATSR Offer seeks to remunerate and incentivise the Chair for the additional contribution required 
by the Chair given the Company’s exploration and development stage.



ANNEXURE F EMPLOYEE INCENTIVE OFFER TERMS AND CONDITIONS 

710BMC MINERALS LTD. PROSPECTUS

(b)	 to ensure that the issue of CDIs on the conversion of Options are able to be freely traded in accordance with section 
9 of ASIC Corporations (Employee Share Schemes) Instrument 2022/1021 (Cth) without the need to issue a further 
notice to the ASX in accordance with section 708A(5) of the Corporations Act within 5 business days of the CDIs 
being issued on conversion of the Options in circumstances where Division 1a of part 7.12 of the Corporations Act 
does not apply to the Company’s Canadian resident employees.

5	 USE OF FUNDS
No funds will be raised from the Employee Incentive Offer as the ZEPOs are proposed to be issued for no cash 
consideration.

The Company will receive $688,590.10 to $688,208.50 on exercise of the Employee Growth Long-term Incentives provided 
cashless exercise is not utilised, which the Company will use for working capital purposes.

6	 CAPITAL STRUCTURE
The capital structure of the Company following completion of the Employee Incentive Offer is set out in Section 7.4 of the 
Prospectus.

7	 RESTRICTED SECURITIES AND ESCROW 
ARRANGEMENTS

Chapter 9 of the Listing Rules prohibits holders of securities in the Company which ASX classifies as ‘restricted securities’ 
from disposing or agreeing to dispose of those securities or an interest in those securities for the relevant restriction 
periods (being escrow restrictions). 

Options and any CDIs issued to Directors on the exercise and conversion of Options will be restricted securities and will 
be subject to an escrow period of 24 months from the date of Official Quotation.

The Company will announce to ASX full details (quantity and duration) of securities to be held in escrow prior to the CDIs 
commencing trading on ASX.

8	 APPLICATION PROCESS 
(a)	 Who can apply 

The Employee Incentive Offer consists of an invitation to certain Directors, executives and employees.  

(b)	 Allocation policy 

The number of Options offered to each person under the Employee Incentive Offer has been determined by the 
Board following advice by Remsmart on the typical remuneration level and structure for a mineral exploration 
and development company of BMC’s size having regard to the fact that the Company’s operations are located in 
Canada, which means that BMC will necessarily be competing with North American companies for suitably qualified 
personnel. 

9	 HOW TO APPLY 
If you have received an invitation to apply for Options from the Company and wish to apply for those Options under the 
Employee Incentive Offer, you should follow the instructions on your personalised invitation to complete and lodge your 
Application.

By making an Application, you declare that, unless you are a Canadian resident or located in Canada, you were given 
access to this Prospectus, together with an Application Form. The Corporations Act prohibits any person from passing 
an Application Form to another person unless it is attached to, or accompanied by, a hard copy of this Prospectus or the 
complete and unaltered electronic version of this Prospectus.

The Employee Incentive Offer opens on the Opening Date and Applications must be received by no later than 5:00pm 
(AWST) on the Closing Date and it is your responsibility to ensure that this occurs.

No cash consideration is payable by Applicants under the Employee Incentive.
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10	 ACCEPTANCE OF APPLICATIONS 
An Application in the Employee Incentive Offer is a binding and irrevocable offer by the Applicant to apply for the amount 
of Options specified in the Application Form on the terms and conditions set out in this Prospectus (including any 
supplementary or replacement Prospectus) and the Employee Incentive Offer Application Form. 

An Application may be accepted, without further notice to the Applicant. Acceptance of an Application will give rise to a 
binding contract on allocation of Options to successful Applicants.

The Company reserve the right to reject any Application for any reason, such as if it is not correctly completed or if it is 
submitted by a person who they believe is ineligible to participate in the Employee Incentive Offer, or to waive or correct 
any errors made by an Applicant in completing their Application.

Successful Applicants in the Employee Incentive Offer will receive the number of CDIs specified in their Application.

11	 ADDITIONAL TERMS AND CONDITIONS OF THE 
EMPLOYEE INCENTIVE OFFER 

Topic Summary

What is the type 
of Security being 
offered?

•	 ZEPOs under the Non-Executive Director Offer, Historical Retention Offer, Chair ATSR 
Offer and the issue of the Project Long-term Incentives and RTSR Long-term Incentives 
under the Long-Term Incentive Offers. 

•	 Options with an Exercise Price equal to the Final Price for the Employee Growth Long-
term Incentives under the Long-term Incentive Offer. 

•	 Each Option (including each ZEPO) entitles the holder on conversion to a CDI over the 
Shares in the Company. A CDI represents an interest in one (1) Share.

What are the rights 
and liabilities 
attached to the 
Security being 
offered?

A description of the Options, including the rights and liabilities attaching to them, is set 
out in:

(a)	 Section 2 of Annexure E, Section 4 of Annexure E and Section 6 of Annexure E  for 
the Long-Term Incentive Offer; 

(b)	 Section 1 of Annexure E for the Non-Executive Director Offer; 

(c)	 Section 3 of Annexure E for the Historical Retention Offer; and

(d)	 Section 5 of Annexure E for the Chair ATSR Offer.

A description of the CDIs issued on conversion of the Options and the underlying Shares, 
including the rights and liabilities attaching to them, is set out in Sections 8.4 and 8.5 and 
Annexure A.

What is the 
consideration 
payable for each 
Security being 
offered?

Nil.
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Topic Summary

What is the 
Employee Incentive 
Offer Period?

The key dates, including details of the Employee Incentive Offer Period, are detailed in the 
Indicative Timetable.

No Options will be issued on the basis of this Prospectus later than the Expiry Date.

The Company reserves the right to vary any and all of the dates and times without notice 
(including, subject to the Listing Rules and the Corporations Act, to close the Employee 
Incentive Offer or any part of it early, to extend the Employee Incentive Offer or any part of 
it, to accept late Applications or bids, either generally or in particular cases, or to cancel or 
withdraw the Employee Incentive Offer before Completion, in each case without notifying 
any recipient of this Prospectus or any Applicant).

Participants in the Employee Incentive Offer are encouraged to submit their Applications 
as soon as possible after the Employee Incentive Offer opens.

What are the cash 
proceeds to be 
raised?

Nil.

Is the Employee 
Incentive Offer 
underwritten?

No.

What is an 
Applicant applying 
for?

An Application is an offer by the Applicant to the Company to apply for the number of 
Options specified in the Application Form on the terms detailed in this Prospectus. 

What is the 
minimum and 
maximum 
Application 
size under the 
Employee Incentive 
Offer?

There is no minimum Application size under the Employee Incentive Offer.  The maximum 
number of Options is the number specified in the Application Form.

When will 
you receive 
confirmation your 
Application has 
been successful?

It is expected that holding statements will be dispatched by standard post on or about 10 
December 2025.

Will the Options be 
quoted?

No. 

Subject to the satisfaction of any applicable Vesting Conditions and the valid exercise of 
the Option, on conversion Option holders will receive (1) CDI for each validly exercised 
Option. 

The Company will apply for the quotation on ASX of all CDIs issued on conversion except 
for any CDIs issued to related parties which will be quoted once the relevant escrow period 
has expired. 
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Topic Summary

Are there 
any taxation 
considerations?

The acquisition, holding and disposal of Options and CDIs (and the Shares in which CDIs 
represent the beneficial interest) will have tax consequences, which will differ depending 
on the individual financial affairs of each investor and applicable laws. All potential investors 
in the Company are urged to obtain independent financial advice about the consequences 
of acquiring Options pursuant to the Employee Incentive Offer and CDIs pursuant to the 
Employee Incentive Offer, from a taxation viewpoint and generally.

To the maximum extent permitted by law, the Company, its respective officers and each 
of its respective advisors accept no liability or responsibility with respect to the taxation 
consequences of subscribing for, or purchasing, Options under this Prospectus (and of 
acquiring an interest in Shares and CDIs on the conversion of Options).

Refer also to Section 4.20.

Are there any 
brokerage, 
commission 
or stamp duty 
considerations?

No brokerage, commission or stamp duty is payable by Applicants on the acquisition of 
Options under the Employee Incentive Offer.

Acknowledgement Each Applicant will be taken to have represented, warranted, agreed and acknowledged 
as follows: 

•	 it understands that the CDIs have not been, and will not be, registered under the US 
Securities Act or the securities laws of any state of the United States and may not be 
offered or sold in the United States except pursuant to an exemption from, or in a 
transaction not subject to, the registration requirements of the US Securities Act and 
applicable US state securities laws; 

•	 it is a director, officer, employee or consultant of BMC (or of an affiliate of BMC); and

•	 it has not sent and will not send this Prospectus or any other material relating to the 
Employee Incentive Offer to any person in the United States, Canada or elsewhere 
outside Australia.

What should 
you do with any 
enquiries?

All enquiries in relation to this Prospectus should be directed to the BMC Employee 
Incentive Offer Information Line (toll free) on 1300 850 505 (within Australia) from 8:30am 
to 5:00pm (Sydney time), Monday to Friday. If you are eligible to participate in the Employee 
Incentive Offer and are calling from outside Australia, you should call +61 3 9415 4000 
from 8:30am to 5:00pm (Sydney time), Monday to Friday.

12	 INFORMATION REQUIRED AS CONDITION TO THE 
PROVISION OF ASX’S CONFIRMATION UNDER LISTING 
RULE 6.1

(a)	 Details of the Options proposed to be issued to Directors and key management personnel under the Employee 
Incentive Offer are set out in Section 7.4(i). Set out below are details of the Options proposed to be issued to the 
other employees and contractors of the Company under the Employee Incentive Offer.
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Assuming an IPO offer price of A$1.90

Employees Role with the 
Entity

Project 
Long-term 
Incentive - 
Tranche 6 

Project 
Long-term 
Incentive 
- Tranche 

1-3

Project 
Long-term 
Incentive 
- Tranche 

4-5

RTSR 
Long-term 
Incentives

Employee 
Growth 

Long-term 
Incentive

Historical 
Retention 
Options

Josh Moncrief Senior 
Manager 
Permitting & 
Engineering

19,368.00 19,368.00 58,105.00 36,761.00 18,283.00 100,598.00 

Emily Flores Controller 6,484.00 6,484.00 19,453.00 12,307.00 6,121.00 67,357.00 

Raja Yarra Senior 
Geologist

7,719.00 7,719.00 23,158.00 14,651.00 7,287.00 80,187.00 

Lionel 
Sequeira

Environmental 
Baseline 
Coordinator

 -  -  -  -  - 69,009.00 

Rory Heaney Junior 
Metallurgical 
Engineer

 -  -  -  -  - 55,402.00 

Oluwatofunmi 
Moronkeji

GIS Specialist  -  -  -  -  - 46,168.00 

Shirley Lutz Mentor/
Community 
Liaison

 -  -  -  -  - 33,115.00 

Kylie Hunt Accountant  -  -  -  -  - 42,577.00 

Nicole 
Lancaster-
Homes

Administrator  -  -  -  -  - 25,219.00 
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Assuming an IPO offer price of A$2.30

Employees Role with  
the Entity

Project 
Long-term 
Incentive - 
Tranche 6 

Project 
Long-term 
Incentive 
- Tranche 

1-3

Project 
Long-term 
Incentive 
- Tranche 

4-5

RTSR 
Long-term 
Incentives

Employee 
Growth 

Long-term 
Incentive

Historical 
Retention 
Options

Total

Josh Moncrief Senior 
Manager 
Permitting & 
Engineering

16,000.00 16,000.00 48,000.00 30,078.00 15,112.00 100,598.00 225,788.00 

Emily Flores Controller 5,357.00 5,357.00 16,070.00 10,070.00 5,059.00 67,357.00 109,270.00 

Raja Yarra Senior 
Geologist

6,377.00 6,377.00 19,130.00 11,988.00 6,023.00 80,187.00 130,082.00 

Lionel 
Sequeira

Environmental 
Baseline 
Coordinator

 -  -  -  -  - 69,009.00  69,009.00 

Rory Heaney Junior 
Metallurgical 
Engineer

 -  -  -  -  - 55,402.00  55,402.00 

Oluwatofunmi 
Moronkeji

GIS Specialist  -  -  -  -  - 46,168.00  46,168.00 

Shirley Lutz Mentor/
Community 
Liaison

 -  -  -  -  - 33,115.00  33,115.00 

Kylie Hunt Accountant  -  -  -  -  - 42,577.00  42,577.00 

Nicole 
Lancaster-
Homes

Administrator  -  -  -  -  - 25,219.00  25,219.00 

(b)	 The Company considered it appropriate to remunerate and incentivise their Directors and employees by way of 
issuing the number of Options above to achieve the applicable vesting conditions set out in Annexure E for the 
following reasons:

(i)	 in respect of the LTI Options, because of the Company’s objectives of limiting the dilution of existing CDI 
holders upon the redemption of the LTI Options, market levels of remuneration for comparable roles in North 
America which is where the Company operates and where the majority of the staff reside, the particular skills 
and experience of the individual, attracting and retaining personnel with the desired skills and experience, 
whilst also appropriately remunerating senior executives of BMC and aligning their interests with CDI holders;

(ii)	 in respect of Historical Retention Options to facilitate the retention of these employees by bringing their 
current remuneration up to market rates (the quantum of which is not excessive for staff of entities of BMC’s 
nature and scale with operations in Canada and North America);

(iii)	 in respect of NED Options, these Options are not further or additional remuneration, but instead are substitute 
remuneration in lieu of part of the annual Director fees of the relevant Directors; and
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(iv)	 in respect of Chair ATSR Options, because of the Company’s objectives of limiting the dilution of existing CDI 
holders upon the redemption of the Chair ATSR Options, market levels of remuneration for comparable roles 
given the size, stage and nature of the Company, the particular skills and experience of the individual, attracting 
and retaining personnel with the desired skills and experience whilst also appropriately remunerating senior 
executives of BMC and aligning their interests with CDI holders. 

(c)	 The Company determined the number of Options to be issued to key management personnel as follows:

(i)	 in respect of the LTI Options, the number was calculated having regard to the market levels of remuneration 
for comparable roles provided by third-party remuneration consultants and dividing the values attributed to 
the LTI Options by the IPO offer price. The actual number of Long-Term Incentives to be issued will be based 
on the Final Price;

(ii)	 in respect of Historical Retention Options, the number was calculated by having regard to approximately 80% 
of each long serving staff member’s salary. This amount represents the Company’s estimate of the value of 
two to three years’ worth of short- and long-term incentives that the long serving staff did not receive;

(iii)	 in respect of NED Options, the number was calculated by dividing the cash amount sacrificed by the relevant 
Directors by the IPO offer price per CDI. The actual number of NED Options to be issued will be based on the 
Final Price; and

(iv)	 in respect of Chair ATSR Options, the Board of the Company determined this having regard to the contributions 
of the Chair to date and their role going forward as well as the market levels of remuneration for comparable 
roles given the size, stage and nature of the Company. 

(d)	 On vesting each Option entitles the holder on exercise to one Share (to be issued in the form of a CDI). The impact 
of this on the Company’s capital structure is as follows:

(i)	 in respect of the Project Long-term Incentive Options and RTSR Long-term Incentive Options, up to 2,646,873 
additional CDIs may be issued if all of the Project Long-term Incentive Options and RTSR Long-term Incentive 
Options vest and convert into CDIs (the impact that would have on the Company’s capital structure would be 
to increase the total number of CDIs by 2,646,873 whilst reducing the number of Project Long-term Incentive 
Options and RTSR Long-term Incentive Options accordingly) representing 0.94 % of all CDIs on listing (this 
includes the CDIs issued on conversion of the Orion Convertible Note and assumes no other options are 
exercised and no other CDI issues occur);

(ii)	 in respect of the Employee Growth Long-term Incentive Options, up to 362,215 additional CDIs may be issued 
if all of the Employee Growth Long-term Incentives vest and convert into CDIs (the impact that would have 
on the Company’s capital structure would be to increase the total number of CDIs by 362,215 whilst reducing 
the number of Employee Growth Long-term Incentive Options accordingly representing 0.13% of all CDIs 
on listing (this includes the CDIs issued on conversion of the Orion Convertible Note and assumes no other 
options are exercised and no other CDI issues occur);

(iii)	 in respect of Historical Retention Options, up to 1,000,000 additional CDIs may be issued if all the Historical 
Retention Options vest and are exercised and convert into CDIs (the impact that would have on the Company’s 
capital structure would be to increase the total number of CDIs by 1,000,000 whilst reducing the number of 
Historical Retention Options accordingly) representing 0.36% of all CDIs on listing (this includes the CDIs 
issued on conversion of the Orion Convertible Note and assumes no other options are exercised and no 
other CDI issues occur);

(iv)	 in respect of NED Options, up to 663,159 additional CDIs may be issued if all the NED Options vest and are 
exercised and convert into CDIs (the impact that would have on the Company’s capital structure would be 
to increase the total number of CDIs by 663,159 whilst reducing the number of NED Options accordingly) 
representing 0.24% of all CDIs on listing (this includes the CDIs issued on conversion of the Orion Convertible 
Note and assumes no other options are exercised and no other CDI issues occur);

(v)	 in respect of Chair ATSR Options, up to 900,000 additional CDIs may be issued if all of the Chair ATSR Options 
vest and convert into CDIs (the impact that would have on the Company’s capital structure would be to 
increase the total number of CDIs by 900,000 whilst reducing the number of Chair ATSR Options accordingly) 
representing 0.32% of all CDIs on listing (this includes the CDIs issued on conversion of the Orion Convertible 
Note and assumes no other options are exercised and no other CDI issues occur).
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