STRZELECKI METALS LIMITED
A.C.N. 116 249060

TERMS AND CONDITIONS OF UNLISTED OPTIONS

Fach Option entitles the holdet (‘Optionholder’) to subscribe for one fully paid
ordinary shate in the Company. | '

Fach Option is exetcisable at any time from the date the Option is granted until
5.00pm on 17 Februaty 2013 (‘Expiry Date'). Options not exercised before the
Expity Date will lapse.

'The Options will be recotded on the Company's Register of Optionholdets in
Adelaide. Shates fo be allotted on the exercise of Options will be recorded on the
Company's share registry.

The Exetcise Price of each Option is $1.00. Application will not be made to the
ASX for Official Quotation of the Options.

Optionholders may exercise Options by completing and signing a Notice of Exercise
of Options ('Notice') in a form appj-toved by Directors and lodging it at the tegistered
office of the Company togethet with payment of the exercise price. A Notice will
only be effective when the Company has received the full amount of the Tixercise
Price in cleared funds.

Shares issued pursuant to the exetcise of any Option will rank in all respects on equal
terms with the existing fully paid ordinaty shares in the Company, and will qualify for
dividends declared after the date of their allotment. Options do not carty any
dividend entitlement.

-N o adjustment will be made to the number of shares which each Option entitles the
Optionholdet to subscribe for except in accordance with paragraph 10 of these
Terms.

An Option will not entitle the holder to participate in any new issue of shares by the
Company unless the Option has been duly exercised prior to the relevant record

date.




10.

11.

12.

If there is a reconstruction or teotganisation (including consolidation, sub-division,
reduction or return) of the capital of the Company, the rights of the Optionholder
will be changed to the extent necessary to comply with the appjicable Listing Rules at
the time of the restructure or reorganisation. Any changes to the terms of the
Options will not tesult in any benefit being conferred on the Optionholders which is .
not conferred on the shareholders of the Company. ‘ ‘
Application will be made by the Company to the ASX for quotation of the shares
issued upon the exercise of any of the Options in the manner required by the Listing
Rules.

The Options will be fully transferable in accordance with the constitution of the
Company and, for such time as the Company is listed, the Listing Rules and the
ASTC Business Rules.

Shates issued pussuant to the exercise of an Option will be issued on a date which
will hot be more than ten days after the receipt of a propetly executed Notice and

the Exercise Prite in respect of the exercise of the Option.
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ANNEXURE
TERMS AND CONDITIONS OF OPTIONS
Each option entitles the holder to one ordinary share in the Company.

Each of the options will be exercisable at a price, rounded up to the next whole cent,
40% above the volume weighted average price of the Company's shares c¢alculated
over the last five days before the date shareholder approval for the grant of the
options is given.

Each option is exercisable in whole or in part at ahy time during the period
commencing onh the date of issue and expiring on the date being four years after the
date of issue (Exercise Period), Options not exercised before the expiry of the
Exercise Period will lapse. )

Options are exercisable by notice in writing to the Board defivered to the registered
office of the Company and payment of the exercise price per option in cleared funds.

The Company will not apply to ASX for official quotation of the options.

The Company will make application for official quotation on ASX of new shares
allotted on exercise of the options. Those shares will participate equally in all
respects with existing issued ordinary shares, and in particular new shares allotted
on exercise of the options wili qualify for dividends dectared after the date of their

allotment.

Options may be transferred in the form commenly used for the transfer of options at
any time until the expiry of the Exercise Period, subject to any restrictions that may
be impased by ASX.

An optionholder may only parlicipate in new issues of securities to holders of ordinary
shares In the Company if the option has been exercised and shares aliotted in
respect of the option before the record date for determining entitlements to the issue.
The Company must give prior notice to the optionholder of any new issue before the
record date for determining entittements 1o the issue in accordance with the ASX

Listing Rules.

if there is a bonus issue to the holders of ordinary shares in the capitai of the
Company, the number of ordinary shares over which the option Is exercisable will be
increased by the number of ordinary shares which the holder of the option would
have received If the option had been exercised before the record date for the bonus

jssue.

If the Campany makes a rights issue (other than a bonus issue), the exercise price of
options on issue will be reduced according to the following formula:

A=0O-E[P-(S+ D]
: N+ 1)
Where:
A = the new exercise price of the option;
the old exercise price of the option;
the number of underlying ordinary shares into which one option is exercisable;

the average closing sale ptice per ordinary share (weighted by reference to
volume) recarded on the stockmarket of ASX during the five trading days
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1.

immediately preceding the ex righis date or ex entitiements date {excluding

speclal crossings and overnight sales and exchange traded option exercises);

the subscription price for a security under the pro rata issue;

D = the dividend due but not yet paid on existing undetlying securities (except those
to be issued under the pro rata issue); and

N = the number of securities with rights or entitlements that must be held to receive
a right to one new security.

w
i

If, during the currency of the options the issued capital of the Company is
recrganised, those options will be reorganised to the extent necaessary to comply with

ASX Listing Rules.
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APPENDIX A - OPTION TERMS

(o))

(o))

()

(ch

G

)

()

Entittement

Each Option entitles the holder to subscribe for one Share upon exercise of the

" Option.

Exercise Price

Subject to paragraph (), the amount payable upcn exercise of each Option wil
be $0.20 (Exercise Price)

Expiry Date

Each Option will expire at 5.00pm (WST) on 31 December 2015 (Expiry Date). An
Option not exercised before the Expiry Date willi automatically lapse on the
Expiry Date.

Exercise Period

The Op’rions‘ are exercisable at any fime on or prior to the Expiry Date (Exercise
Period).

Notice of Exercise

The Options may be exercised during the Exercise Period by notice In writing fo
the Company in the manner specified on the Oplion ceriificate (Notice of
Exercise) and payment of the Exercise Price for each Option being exerclsed In
Australian currency by electronic funds transfer or other means of payment
acceptable to the Company.

Exercise Dafe

A Noftice of Exercise is only effective on and from the later of the date of receipt
of the Notice of Exercise and the date of receipt of the payment of the Exerclse
Price for each Option being exercised in cleared funds (Exercise Date).

Timing of issue of Shares on exercise

Within 15 Business Days affer the later of the following:

@ the Exercise Date; and

) when excluded information in respect to the Company (as defined In
secfion 708A(7) of the Corporations Act) (n‘ any) ceases o be excluded
information,

but In any c¢ase no later than 20 Business Days affer the Exercise Date, the
Company will:

i) dilot and issue the number of Shares required under these terms and
conditions in respect of the number of Options specified in the Nofice of
Exercise and for which cleared funds have been received by the
Company; :

{v) if required, give ASX a notice that complies with section 708A(G)Xe) of
the Corporaticns Act, or, if the Company is unable fo issue such a
notice, lodge with ASIC a prospectus prepared in accordance with the
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SCHEDULE 1 - TERMS & CONDITIONS OF RELATED PARTY OPTIONS

(a)

(b)

(¢}

(d)

{e)

{f)

(g}

Entitlement

Each Related Party Oplion entilles the holder te subscribe for oné Share upon
exercise of the Related Party Opticn.

Exercise Price

Subject to paragraph (j), the amount payable upon exercise of each Related
Party Option will be $0.25 (Exercise Price)

Expiry Date

Each Related Party Option will expire ot 5.00pm {WST) on 31 December 2016
{Expiry Date). A Related Party Option not exercised before the Expiry Date will
automatically lapse on ithe Expiry Date, :

Exercise Period

The Related Party Options are exercisable at any time.on or prior to the Expiry
Date (Exercise Period).

Notice of Exercise

The Related Party Options may be exercised during the Exercise Period by notice
in writing to the Company in the manner specified on the Related Party Option
cerfificate [Notice of Exercise) dnd payment of the Exercise Price for each
Related Party Option being exercised in Australion currency by electronic funds
fransfer or other means of payment acceptable to the Company.

Exercise Date

A Nolice of Exercise is only effective on and from the later of the date of receipt
of the Noftice of Exercise and the date of receipt of the paymeni of the Exercise
Price for each Related Party Option being exercised in cleared funds (Exercise
Date).

Timing of issue of Shares on exercise
Within 15 Business Days after the later of the following:
i} the Exercise Date; and

(i) when excluded information in respect to the Company (as defined in
section 708A(7) of the Corporations Act) (if any) ceases fo be excluded
information,

but in any-case no later than 20 Business Days after the Exercise Date, the
Company will: :

{iii) gllot and issue the number of Shares required under these terms and
conditions in respect of the number of Reldted Party Options specified in
the Notice of Exercise and for which cleared funds have been received
by the Company;

{iv]) if required, give ASX a notice thal complies with section 708A(5)(e) of
the Corporations Act, or, if the Company is unable to issue such d
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(h)

0

n

(k)

M

(m)

(n)

notice, lodge with ASIC a prospectus prepared in accordance with the
Corporations Act aend do alf such things necessary to salisfy section
708A(11) of the Corporations Act to ensure that an offer for sale of the
Shares does not require disclosure to investors; and

{v) if admifted 1o the official list of ASX af the time, apply for official
quotation on ASX of Shares issued pursuant to the exercise of fhe
Related Party Opticns.

If a nofice delivered under {gl{iv) for any reason is not effective to ensure that
an offer for sale of ihe Shares does not require disclosure to investors, the
Company must, no later than 20 Business Days after becoming aware of such
natice being ineffective, lodge with ASIC a prospectus prepared in accordance
with the Corporatlions Act and do dll such things necessary to satisty section
708A(11) of the Corporations Act to ensure that an offer for sale of the Shares
does hot require disclosure to investors.

Shares issued on exercise

Shares issued on exercise of the Related Party Options rank equally with the then
issued shares of the Company.

Quotation of Shares issued on exercise

If admitted to the official list of ASX at the fime, application will be made by the
Company to ASX for guotation of the Shares issued upon the exercise of the
Related Party Options.

Reconstruction of capital

If at any time the issued capital of the Company is reconstucted, all rights of
Related Party Optionholder are to be changed in a manner consistent with the
Corporations Act and the ASX Listing Rules at the time of the reconstruction.

Paricipatlion in new issues

There are no participation rights or enfilements inherent in the Relaled Party
Options and holders will not be entitled 1o paricipate in new issues of capital

- offered to Shareholders during the cumrency of the Related Party Options without

exercising the Related Party Options.
Change in exercise price

A Related Party Option does not confer the right to a change in Exercise Price or
a change in the number of underlying securities over which the Related FParty
Option can be exercised.

Unquoted
The Conﬁpony will not apply for quotation of the Related Party Oplions on ASX,
Transferability

The Related Party Options are non-transferable.
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