AUSTRALIAN RARE EARTHS LIMITED

ACN 632 645 302

NOTICE OF ANNUAL GENERAL MEETING
EXPLANATORY MEMORANDUM

Date of Meeting
Wednesday, 27 November 2024

Time of Meeting
9.30 am (Adelaide time)

Place of Meeting

Australian Institute of Company Directors
Level 23
91 King William Street
Adelaide, South Australia, 5000

This Notice of Meeting should be read in its entirety. If Shareholders are in doubt as to how they should vote, they
should seek advice from their professional advisors prior to voting.

Should you wish to discuss the matters in this Notice of Meeting please do not hesitate to contact the Company
Secretary, Mr Noel Whitcher, on (+61) 422 352 961.

Shareholders who are unable to attend the Annual General Meeting, are encouraged to lodge their proxy forms online at:

www.investorvote.com.au, or by mail, in accordance with instructions contained on the proxy form and within this Notice of
Meeting.




AUSTRALIAN RARE EARTHS LIMITED
NOTICE OF ANNUAL GENERAL MEETING

Notice is hereby given that the Annual General Meeting of Shareholders of Australian Rare Earths Limited (ACN 632 645 302)
(Company) will be held at the Australian Institute of Company Directors, Level 23, 91 King William Street, Adelaide, South Australia
on Wednesday, 27 November 2024 at 9.30 am (Adelaide time). The business to be considered at the Meeting is set out below.

Attendance at the Meeting

The Directors strongly encourage all Shareholders to lodge proxy forms prior to the Meeting. Shareholders can lodge their proxies
online at www.investorvote.com.au or otherwise by returning a completed proxy form. Instructions on how to complete a proxy form
are set out in the Explanatory Memorandum. Proxy forms must be received by no later than 9.30 am (Adelaide time) on Monday, 25
November 2024.

If you have elected to receive notices from the Company electronically, then your personalised proxy form will be emailed to you. For
other Shareholders, a copy of your personalised proxy form will be sent to you by mail.

The Company advises that a poll will be conducted for voting on all Resolutions being considered at the Meeting.

Shareholders who are unable to attend the Annual General Meeting are encouraged to lodge their proxy forms online at:
www.investorvote.com.au , or by mail, in accordance with instructions contained on the proxy form and within this Notice of Meeting.

Questions

Shareholders will have an opportunity to ask questions on the items of business during the Meeting, including an opportunity to ask
questions of the Company’s Auditor, Grant Thornton.

Shareholders are encouraged to submit any written questions ahead of the AGM relating to the business of the meeting, including
questions for the Company’s Auditor, Grant Thornton. Questions for the Company’s Auditor must relate to the content of the Auditor’s
report or the conduct of the audit of the Financial Report.

Written questions must be received by the Company no later than 5.00 pm (Adelaide time) on Wednesday, 20 November 2024. You
can send any written questions to:

Mail: ‘Australian Rare Earths Limited AGM'’ at Level 10, 111 Gawler Place, Adelaide, SA, 5000
Email: noel@ar3.com.au

The Chair will endeavour to address as many of the more frequently raised relevant questions as possible during Meeting. However,
there may not be sufficient time available at the Meeting to address all of the questions raised. Please note that individual responses
will not be sent to Shareholders.

Other Company documents and how to update your communication preferences
o Acopy of the Company’s 2024 Annual Report is available online at the Company’s website www.ar3.com.au.

e In order to receive shareholder communications from the Company electronically, instead of by post, go to
www.investorcentre.com/au to register your details and update your communication preferences.

The Explanatory Memorandum to this Notice of Meeting provides additional information on matters to be considered at the Meeting.

The Explanatory Memorandum and proxy form comprise part of this Notice of Meeting. Shareholders are urged to vote by completing
and lodging their proxies online at www.investorvote.com.au or otherwise by returning a completed proxy form by no later than
9.30 am (Adelaide time) on Monday, 25 November 2024,

Terms and abbreviations used in the Notice of Meeting and Explanatory Memorandum are defined in the Glossary of the Explanatory
Memorandum.




AGENDA

The Explanatory Memorandum that accompanies and forms a part of this Notice of Annual General Meeting describes the matters to
be considered at the Meeting.

GENERAL BUSINESS
FINANCIAL STATEMENTS AND REPORT

To receive and consider the Financial Report for the year ended 30 June 2024 and the reports of the Directors and Auditor, as set out
in the 2024 Annual Report.

ORDINARY BUSINESS

RESOLUTION 1 - REMUNERATION REPORT

To consider and, if thought fit, pass the following Resolution as an Ordinary Resolution:

‘That the Remuneration Report for the year ended 30 June 2024 as set out in the 2024 Annual Report be adopted.’

Note: This resolution is advisory only and does not bind the Company or the Directors.

RESOLUTION 2 - RE-ELECTION OF PAULINE CARR AS A DIRECTOR

To consider and, if thought fit, pass the following Resolution as an Ordinary Resolution:

‘That Ms Pauline Carr be re-elected as a Non-Executive Director of the Company.’

RESOLUTION 3 - APPROVAL TO ISSUE UNLISTED PERFORMANCE RIGHTS TO CHIEF TECHNICAL OFFICER RICK POBJOY
To consider and, if thought fit, pass the following Resolution as an Ordinary Resolution:

‘To approve the grant of 746,921 Performance Rights to Mr Rick Pobjoy, Chief Technical Officer of the Company, or his nominee, as
described in the Explanatory Memorandum.'

RESOLUTION 4 - APPROVAL TO ISSUE UNLISTED PERFORMANCE RIGHTS TO MANAGING DIRECTOR TRAVIS BEINKE
To consider and, if thought fit, pass the following Resolution as an Ordinary Resolution:

‘To approve the grant of 4,529,462 Performance Rights to Mr Travis Beinke, Managing Director of the Company, or his nominee, as
described in the Explanatory Memorandum.'

RESOLUTION 5 - APPROVAL TO ISSUE SHARES TO MANAGING DIRECTOR TRAVIS BEINKE
To consider and, if thought fit, pass the following Resolution as an Ordinary Resolution:

‘To approve the grant of 353,065 Shares to Mr Travis Beinke, Managing Director of the Company, or his nominee, as described in the
Explanatory Memorandum.’

RESOLUTION 6: APPROVAL OF EMPLOYEE OPTION PLAN
To consider and, if thought fit, pass the following Resolution as an Ordinary Resolution:

'That for the purpose of Listing Rule 7.2, Exception 13 and for all other purposes, the Company approves the issue of securities under
the employee incentive scheme known as 'Australian Rare Earths Limited Employee Option Plan’, the rules of which are annexed as
Annexure E to the Explanatory Memorandum, as an exception to Listing Rule 7.1.'




RESOLUTION 7: APPROVAL OF PERFORMANCE RIGHTS PLAN
To consider and, if thought fit, pass the following Resolution as an Ordinary Resolution:

'That for the purpose of Listing Rule 7.2, Exception 13 and for all other purposes, the Company approves the issue of securities under
the employee incentive scheme known as 'Australian Rare Earths Limited Performance Rights Plan’, the rules of which are annexed
as Annexure F to the Explanatory Memorandum, as an exception to Listing Rule 7.1.'

SPECIAL BUSINESS
RESOLUTION 8 - APPROVAL OF 10% ADDITIONAL PLACEMENT CAPACITY
To consider and, if thought fit, pass the following Resolution as a Special Resolution:

‘That for the purpose of Listing Rule 7.1A, approval is given for the Company to issue Equity Securities totalling up to 10% of the fully
paid ordinary issued capital of the Company (at the time of the issue) calculated in accordance with the formula prescribed in Listing
Rule 7.1A.2 and on the terms and conditions set out in the accompanying Explanatory Memorandum.’

VOTING EXCLUSIONS
RESOLUTION 1 (REMUNERATION REPORT)

For the purposes of the Corporations Act, a person appointed as a proxy must not vote (in any capacity), on the basis of that
appointment, on Resolution 1 if:

. the person is either:

o amember of the Key Management Personnel for the Company or, if the Company is part of a consolidated entity, for
the entity; or

o aClosely Related Party of such a member; and
. the appointment does not specify the way the proxy is to vote on the Resolution.
However, the Company will not disregard a vote if:
. the person is the Chair of the Meeting at which the Resolution is voted on; and

. the appointment expressly authorises the Chair to exercise the proxy even if the Resolution is connected directly or indirectly
with the remuneration of a member of the Key Management Personnel for the Company or, if the Company is part of a
consolidated entity, for the entity.

RESOLUTION 3 (APPROVAL TO ISSUE UNLISTED PERFORMANCE RIGHTS TO CHIEF TECHNICAL OFFICER RICK POBJOY)

For the purposes of the Corporations Act, a person appointed as a proxy must not vote, on the basis of that appointment, on Resolution
3 if:

. the person is either:

o amember of the Key Management Personnel for the Company or, if the Company is part of a consolidated entity, for
the entity; or

o aClosely Related Party of such a member; and
. the appointment does not specify the way the proxy is to vote on the Resolution.
However, the Company will not disregard a vote if:
. the person is the Chair of the Meeting at which the Resolution is voted on; and

. the appointment expressly authorises the Chair to exercise the proxy even if the Resolution is connected directly or indirectly
with the remuneration of a member of the Key Management Personnel for the Company or, if the Company is part of a
consolidated entity, for the entity.

For the purposes of the Listing Rules, the Company will disregard any votes cast in favour of Resolution 3 by or on behalf of Mr Rick
Pobjoy (or his nominee) and an associate of that person or those persons and any other person (and their associates) who will obtain
a material benefit as a result of the issue of the securities (except a benefit solely by reason of being a holder of ordinary securities in
the Company).

However, this does not apply to a vote cast in favour of a resolution by:

. a person as proxy or attorney for a person who is entitled to vote on the resolution, in accordance with directions given to the
proxy or attorney to vote on the resolution in that way; or




. the Chair of the Meeting as proxy or attorney for a person who is entitled to vote on the resolution, in accordance with a direction
given to the Chair to vote on the resolution as the Chair decides; or

+  aholder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a beneficiary provided the following
conditions are met:

o the beneficiary provides written confirmation to the holder that the beneficiary is not excluded from voting, and is not
an associate of a person excluded from voting, on the resolution; and

o the holder votes on the resolution in accordance with directions given by the beneficiary to the holder to vote in that
way.
RESOLUTION 4 (APPROVAL TO ISSUE UNLISTED PERFORMANCE RIGHTS TO MANAGING DIRECTOR TRAVIS BEINKE)

For the purposes of the Corporations Act, a person appointed as a proxy must not vote, on the basis of that appointment, on Resolution
4 if;

. the person is either:

o amember of the Key Management Personnel for the Company or, if the Company is part of a consolidated entity, for
the entity; or

o aClosely Related Party of such a member; and
. the appointment does not specify the way the proxy is to vote on the Resolution.
However, the Company will not disregard a vote if:
. the person is the Chair of the Meeting at which the Resolution is voted on; and

. the appointment expressly authorises the Chair to exercise the proxy even if the Resolution is connected directly or indirectly
with the remuneration of a member of the Key Management Personnel for the Company or, if the Company is part of a
consolidated entity, for the entity.

For the purposes of the Listing Rules, the Company will disregard any votes cast in favour of Resolution 4 by or on behalf of Mr Travis
Beinke (or his nominee) and an associate of that person or those persons and any other person (and their associates) who will obtain
a material benefit as a result of the issue of the securities (except a benefit solely by reason of being a holder of ordinary securities in
the Company).

However, this does not apply to a vote cast in favour of a resolution by:

. a person as proxy or attorney for a person who is entitled to vote on the resolution, in accordance with directions given to the
proxy or attorney to vote on the resolution in that way; or

. the Chair of the Meeting as proxy or attorney for a person who is entitled to vote on the resolution, in accordance with a direction
given to the Chair to vote on the resolution as the Chair decides; or

. a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a beneficiary provided the following
conditions are met:

o the beneficiary provides written confirmation to the holder that the beneficiary is not excluded from voting, and is not
an associate of a person excluded from voting, on the resolution; and

o the holder votes on the resolution in accordance with directions given by the beneficiary to the holder to vote in that
way.

RESOLUTION 5 (APPROVAL TO ISSUE SHARES TO MANAGING DIRECTOR TRAVIS BEINKE)

For the purposes of the Corporations Act, a person appointed as a proxy must not vote, on the basis of that appointment, on Resolution
5if;

. the person is either:

o amember of the Key Management Personnel for the Company or, if the Company is part of a consolidated entity, for
the entity; or

o aClosely Related Party of such a member; and
. the appointment does not specify the way the proxy is to vote on the Resolution.
However, the Company will not disregard a vote if:
. the person is the Chair of the Meeting at which the Resolution is voted on; and

. the appointment expressly authorises the Chair to exercise the proxy even if the Resolution is connected directly or indirectly
with the remuneration of a member of the Key Management Personnel for the Company or, if the Company is part of a
consolidated entity, for the entity.




For the purposes of the Listing Rules, the Company will disregard any votes cast in favour of Resolution 5 by or on behalf of Mr Travis
Beinke (or his nominee) and an associate of that person or those persons and any other person (and their associates) who will obtain
a material benefit as a result of the issue of the securities (except a benefit solely by reason of being a holder of ordinary securities in
the Company).

However, this does not apply to a vote cast in favour of a resolution by:

. a person as proxy or attorney for a person who is entitled to vote on the resolution, in accordance with directions given to the
proxy or attorney to vote on the resolution in that way; or

. the Chair of the Meeting as proxy or attorney for a person who is entitled to vote on the resolution, in accordance with a direction
given to the Chair to vote on the resolution as the Chair decides; or

+  aholder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a beneficiary provided the following
conditions are met:

o the beneficiary provides written confirmation to the holder that the beneficiary is not excluded from voting, and is not
an associate of a person excluded from voting, on the resolution; and

o the holder votes on the resolution in accordance with directions given by the beneficiary to the holder to vote in that
way.

RESOLUTION 6 (APPROVAL OF EMPLOYEE OPTION PLAN)

For the purposes of the Corporations Act, a person appointed as a proxy must not vote, on the basis of that appointment, on Resolution
6 if:

. the person is either:

o amember of the Key Management Personnel for the Company or, if the Company is part of a consolidated entity, for
the entity; or

o aClosely Related Party of such a member; and
. the appointment does not specify the way the proxy is to vote on the Resolution.
However, the Company will not disregard a vote if:
+  the person is the Chair of the Meeting at which the Resolution is voted on; and

. the appointment expressly authorises the Chair to exercise the proxy even if the Resolution is connected directly or indirectly
with the remuneration of a member of the Key Management Personnel for the Company or, if the Company is part of a
consolidated entity, for the entity.

For the purposes of the Listing Rules, the Company will disregard any votes cast in favour of Resolution 6 by or on behalf of a person
who is eligible to participate in the Australian Rare Earths Limited Employee Option Plan and any associate of that person.

However, subject always to the paragraph above, this does not apply to a vote cast in favour of Resolution 6 by:

. a person as proxy or attorney for a person who is entitled to vote on the resolution, in accordance with directions given to the
proxy or attorney to vote on the resolution in that way; or

. the Chair of the Meeting as proxy or attorney for a person who is entitled to vote on the resolution, in accordance with a direction
given to the Chair to vote on the resolution as the Chair decides; or

. a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a beneficiary provided the following
conditions are met:

o the beneficiary provides written confirmation to the holder that the beneficiary is not excluded from voting, and is not
an associate of a person excluded from voting, on the resolution; and

o the holder votes on the resolution in accordance with directions given by the beneficiary to the holder to vote in that
way.

RESOLUTION 7 (APPROVAL OF PERFORMANCE RIGHTS PLAN)

For the purposes of the Corporations Act, a person appointed as a proxy must not vote , on the basis of that appointment, on Resolution
7 if;

. the person is either:

o amember of the Key Management Personnel for the Company or, if the Company is part of a consolidated entity, for
the entity; or

o aClosely Related Party of such a member; and




. the appointment does not specify the way the proxy is to vote on the Resolution.
However, the Company will not disregard a vote if;
+  the person is the Chair of the Meeting at which the Resolution is voted on; and

. the appointment expressly authorises the Chair to exercise the proxy even if the Resolution is connected directly or indirectly
with the remuneration of a member of the Key Management Personnel for the Company or, if the Company is part of a
consolidated entity, for the entity.

For the purposes of the Listing Rules, the Company will disregard any votes cast in favour of Resolution 7 by or on behalf of a person
who is eligible to participate in the Australian Rare Earths Limited Performance Rights Plan and any associate of that person.

However, subject always to the paragraph above, this does not apply to a vote cast in favour of Resolution 7 by:

. a person as proxy or attorney for a person who is entitled to vote on the resolution, in accordance with directions given to the
proxy or attorney to vote on the resolution in that way; or

. the Chair of the Meeting as proxy or attorney for a person who is entitled to vote on the resolution, in accordance with a direction
given to the Chair to vote on the resolution as the Chair decides; or

. a holder acting solely in a nomineg, trustee, custodial or other fiduciary capacity on behalf of a beneficiary provided the following
conditions are met:

o the beneficiary provides written confirmation to the holder that the beneficiary is not excluded from voting, and is not
an associate of a person excluded from voting, on the resolution; and

o the holder votes on the resolution in accordance with directions given by the beneficiary to the holder to vote in that
way.

RESOLUTION 8 (APPROVAL OF 10% ADDITIONAL PLACEMENT CAPACITY)

For the purposes of the Listing Rules, the Company will disregard any votes cast in favour of Resolution 8 by or on behalf of any
person who may participate in the proposed issue, or who might obtain a benefit (other than a benefit solely in the capacity of a holder
of Shares) if Resolution 8 is passed, and any associates of such person.

However, this does not apply to a vote cast in favour of Resolution 8 by:

. a person as proxy or attorney for a person who is entitled to vote on the resolution, in accordance with directions given to the
proxy or attorney to vote on the resolution in that way; or

. the Chair of the Meeting as proxy or attorney for a person who is entitled to vote on the resolution, in accordance with a direction
given to the Chair to vote on the resolution as the Chair decides; or

+  aholder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a beneficiary provided the following
conditions are met:

o the beneficiary provides written confirmation to the holder that the beneficiary is not excluded from voting, and is not
an associate of a person excluded from voting, on the resolution; and

o the holder votes on the resolution in accordance with directions given by the beneficiary to the holder to vote in that
way.

As at the date of this Notice of Meeting the Company has no specific plans to issue Equity Securities pursuant to Listing Rule 7.1A or
under Resolution 8 (if approved), therefore it is not known who (if any) may participate in a potential (if any) issue of Equity Securities
under Listing Rule 7.1A (if approved).




VOTING, PROXIES AND QUESTIONS

VOTING BY PROXY

Shareholders are encouraged to lodge proxy forms prior to the Meeting in accordance with the instructions contained on the proxy
form and within this Notice of Meeting as detailed below.

Appointment of proxies and corporate representatives

A Shareholder entitled to attend and vote is entitled to appoint up to two proxies. A proxy need not be a Shareholder and may be either
an individual or a body corporate.

If a Shareholder is a corporation, it can attend and vote at the meeting by appointing an individual person to act as its corporate
representative or by appointing a proxy to attend and vote on its behalf. A Shareholder that is a body corporate, or a proxy who is a
body corporate, will need to ensure that it appoints an individual as its corporate representative to exercise its powers at the Meeting
and provides satisfactory evidence of the appointment of its corporate representative prior to commencement of the meeting.

Where a Shareholder wishes to appoint two proxies, they can do so online at www.investorvote.com.au . A Shareholder appointing
two proxies may specify the proportion or number of votes each proxy is appointed to exercise. If a Shareholder appoints two proxies
but fails to specify the proportion or number of votes that each may exercise, each proxy appointed may exercise half the Shareholder's
votes. Fractions of votes are to be disregarded. If your proxy chooses to vote, they must vote in accordance with your directions. If you
have directed your proxy to vote, and they do not participate in the meeting or choose not to vote on a poll, then the Chair of the
Meeting will become your proxy by default and vote your proxies as directed by you (subject to applicable voting restrictions).

Subject to the voting restrictions set out below, if you do not direct your proxy to vote by marking the relevant box on the proxy form,
your proxy may vote as they choose on that item of business.

If your proxy does not participate in the meeting, the Chair will become your proxy by default. The Chair intends to vote all available
proxies in accordance with the Board recommendations set out in the Explanatory Memorandum accompanying this Notice of Annual
General Meeting.

Generally, the Key Management Personnel (KMP) of the Company (which includes each of the Directors) and their Closely Related
Parties will not be able to vote your proxy on Resolutions 1, 3, 4, 5, 6 and 7 unless you have directed them how to vote or you have
appointed the Chair as your proxy. The circumstances in which KMP will be excluded from voting on Resolutions 1, 3, 4, 5, 6 and 7
are set out above under the heading ‘Voting Exclusions’.

Generally, each Director and their respective associates will not be able to vote your proxy in favour of Resolutions in which the
respective Director or their associates have an interest (being Resolution 3 for Mr Pobjoy, and Resolutions 4 and 5 for Mr Beinke)
unless you have directed them how to vote or you have appointed the Chair as your proxy. The circumstances in which Directors and
their respective associates will be excluded from voting in favour of Resolutions 3, 4 and 5 are set out above under the heading ‘Voting
Exclusions’.

If you intend to appoint a member of the KMP as your proxy, please ensure that you direct them how to vote on Resolutions 1, 3, 4, 5,
6 and 7. If you intend to appoint the Chair of the Meeting as your proxy, you can direct the Chair how to vote on Resolutions 1, 3, 4, 5,
6 and 7 by marking the relevant boxes on the proxy form. However, if the Chair of the Meeting is your proxy (or becomes your proxy
by default) and you do not mark any of the boxes opposite Resolutions 1, 3, 4, 5, 6 and 7 by completing and submitting the proxy form
you will be deemed to have expressly authorised the Chair to vote as the Chair decides.

To be valid, the proxy form, and any authority under which the form is signed, must be received by the Company or the Company’s
Share Registry prior to 9:30 am (Adelaide time) on Monday, 25 November 2024.

Voting by Attorney

A Shareholder entitled to attend and vote may appoint an attorney to act on his or her behalf at the Meeting. An attorney may, but
need not, be a Shareholder of the Company.

An attorney may not vote at the Meeting unless the instrument appointing the attorney, and the authority under which the instrument
is signed or a certified copy of the authority, are received by the Company in the same manner, and by the same time, as outlined
above for proxy forms.




Proxy Lodgement

Proxies are able to be lodged by the following means:

Online:

Mail:

Fax:

Custodian
Voting:

Enter the control number, SRN/HIN and postcode shown on the first page of your proxy form at
www.investorvote.com.au

Australian Rare Earths Limited C/- Computershare Investor Services Pty Limited GPO Box 242 Melbourne VIC 3001
Australia; or

Australian Rare Earths Limited C/- Computershare Investor Services Pty Limited (within Australia) 1800 783 447
(outside Australia) +613 9473 2555.

Custodian Voting is available for Intermediary Online subscribers only (Custodians) by visiting
www.intermediaryonline.com to submit your voting intentions.

To be valid, the proxy form, and any authority under which the form is signed, must be received by the Company or the Company’s
Share Registry prior to 9:30 am (Adelaide time) on Monday, 25 November 2024. Any proxy forms received after that time will not be
valid for the Meeting.

ENTITLEMENT

For the purpose

TO VOTE

of determining the voting entitlements at the meeting, the Board has determined that, in accordance with the

Company’s Constitution and the Corporations Act, the shares in the Company will be taken to be held by the registered holders of
those shares at 7.00 pm (Sydney time) on Monday, 25 November 2024. Accordingly, transactions registered after that time will be
disregarded in determining entitlements to attend and vote at the Meeting.

By order of the Board

Noel Whitcher

Company Secretary

25 October 2024




EXPLANATORY MEMORANDUM

Introduction

This Explanatory Memorandum forms part of the Notice of Meeting and has been prepared to provide Shareholders with material
information to enable them to make an informed decision on the business to be conducted at the Annual General Meeting of
Shareholders to be held at the Australian Institute of Company Directors, Level 23, 91 King William Street, Adelaide, South Australia
on Wednesday, 27 November 2024 at 9.30 am (Adelaide time).

This Explanatory Memorandum should be read in full and in conjunction with the accompanying Notice of Annual General Meeting
before making any decision in relation to the resolutions and is a brief explanation of Resolutions 1 to 8 in the Notice of Annual General
Meeting and why the Company is seeking Shareholder approval.

Terms defined in the Notice of Meeting have the same meaning in this Explanatory Memorandum.

FINANCIAL STATEMENTS AND REPORT

As required by section 317 of the Corporations Act, the Financial Report, Directors’ Report and the Auditor’s Report for the most
recent financial year ended 30 June 2024 will be laid before the Meeting.

This Item does not require a formal resolution to be put to the Meeting and there is no requirement for Shareholders to approve
these reports.

During this item of business, Shareholders will be given reasonable opportunity to ask questions about the reports and the business
and management of the Company. Also, Shareholders will be given a reasonable opportunity to ask a representative of the Company’s
Auditor, Grant Thornton, questions in relation to the conduct of the audit (including the independence of the Auditor), and the accounting
policies adopted by the Company.

RESOLUTION 1 - REMUNERATION REPORT

The Remuneration Report for the financial year ended 30 June 2024 is set out in the Directors' Report within the 2024 Annual Report,
which is available on the Company's website: www.ar3.com.au. The Remuneration Report sets out the Company’s remuneration
arrangements for Directors, and members of the Company’s Key Management Personnel.

Section 300A of the Corporations Act requires the Directors to include a Remuneration Report in their report for the financial year.
Section 250R(2) of the Corporations Act requires the Remuneration Report to be put to a vote at the Company’s Annual General
Meeting. The vote on the Resolution is advisory only and does not bind the Directors or the Company. However, the Board will take
the outcome of the vote into consideration when reviewing remuneration practices and policies.

The Board believes the Company’s remuneration policies and structures as outlined in the Remuneration Report are appropriate
relative to the size of the Company and stage of its business.

A reasonable opportunity will be provided for Shareholders to ask questions about the Remuneration Report at the meeting before
calling for a vote.

Board Recommendation

The Directors recommend that Shareholders vote in favour of Resolution 1.

RESOLUTION 2 - RE-ELECTION OF PAULINE CARR AS A DIRECTOR

In accordance with Rule 6.1 of the Constitution, at each annual general meeting of the Company one third of Directors must retire from
office (with the exception of the Managing Director). A retiring Director is eligible for re-election.

Listing Rule 14.5 provides that an entity which has directors must hold an election of directors at each annual general meeting.

In accordance with Rule 6.1 of the Company’s Constitution and Listing Rule 14.5, director Ms Pauline Carr retires and being eligible,
offers herself for re-election.

The qualifications and experience of Ms Carr are set out below.
Ms Pauline Carr (Independent Non-Executive Director)
BEc, MBA, FAICD, FGIA

Ms Carr has been a Director of the Company since 15 October 2021. She is the Chair of the Company’s Audit and Risk Management
Committee, and its Remuneration and Nomination Committee.

Ms Carr is a highly experienced executive with extensive commercial, management, compliance, and governance expertise as well as
over 30 years directorial experience in the resources industry with both Australian and international listed companies. Ms Carr is a
current Director of Highfield Resources Limited (ASX: HFR)

Ms Carr has extensive board committee experience in both audit and risk as well as people and remuneration committees.
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The Board considers Ms Carr to be an independent director.

Board Recommendation

The Board (with Ms Carr abstaining) recommends that shareholders vote in favour of Resolution 2.

The Chair of the Meeting intends to vote all undirected proxies in favour of Resolution 2.

RESOLUTIONS 3, 4 AND 5 - APPROVAL TO ISSUE UNLISTED PERFORMANCE RIGHTS TO CHIEF TECHNICAL OFFICER
RICK POBJOY AND MANAGING DIRECTOR TRAVIS BEINKE, AND SHARES TO MANAGING DIRECTOR TRAVIS BEINKE

1.

General

The Company has agreed, subject to obtaining Shareholder approval, to issue Performance Rights and Shares to two
related parties as part of their incentive based remuneration package. Resolutions 3, 4 and 5 seek Shareholder approval
for the grant of Performance Rights and Shares to the following related parties (or their nominees):

(a) 746,921 Performance Rights to Mr Rick Pobjoy in relation to FY24 LTI. The number of performance rights granted
to the executives under the LTl is calculated as total fixed remuneration at 1 July of the financial year, multiplied
by the relevant LTI Plan participation percentage, divided by the Market Value. The Market Value is the market
value of a fully paid ordinary share in the Company, calculated using a thirty-day VWAP, up to and including 30
June of the preceding financial year. The full terms and conditions of the Related Party Performance Rights to be
issued to Mr Pobjoy is set out in Annexure A,

(b) 4,529,462 Performance Rights to Mr Travis Beinke in relation to FY25 LTI. The number of performance rights
granted to the executives under the LTl is calculated as total fixed remuneration at 1 July of the financial year,
multiplied by the relevant LTI Plan participation percentage, divided by the Market Value. The Market Value is the
market value of a fully paid ordinary share in the Company, calculated using a thirty-day VWAP, up to and including
30 June of the preceding financial year. The full terms and conditions of the Related Party Performance Rights to
be issued to Mr Beinke is set out in Annexure B; and

(c) 353,065 Shares to Mr Travis Beinke. The number of Shares has been calculated to satisfy a $45,111 payment to
Mr Beinke, representing 30% of his FY24 Short Term Incentive award, calculated using a 30-day VWAP up to and
including 9 October 2024.

Chapter 2E of the Corporations Act

For a public company, or an entity that the public company controls, to give a financial benefit to a related party of the
public company, the public company or entity must:

(a) obtain the approval of the public company’s members in the manner set out in sections 217 to 227 of the
Corporations Act; and

(b) give the benefit within 15 months following such approval,
unless the giving of the financial benefit falls within an exception set out in sections 210 to 216 of the Corporations Act.

The grant of the Performance Rights and Shares constitutes giving a financial benefit, and Mr Pobjoy and Mr Beinke are
related parties of the Company.

The Directors consider that shareholder approval pursuant to Chapter 2E of the Corporations Act is not required because
the grant of the Performance Rights and Shares is considered reasonable remuneration in the circumstances and was
negotiated on an arm’s length basis.

Listing Rule 10.11

Listing Rule 10.11 provides that unless one of the exceptions in Listing Rule 10.12 applies, a listed company must not
issue or agree to issue equity securities to:

(a) a related party;

(b) a person who is, or was at any time in the six months before the issue or agreement, a substantial (30%+) holder
in the company;

(c) a person who is, or was at any time in the six months before the issue or agreement, a substantial (10%+) holder
in the company and who has nominated a director to the board of the company pursuant to a relevant agreement
which gives them a right or expectation to do so;

(d) an associate of a person referred to in Listing Rules 10.11.1 to 10.11.3; or
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(e) a person whose relationship with the company or a person referred to in Listing Rules 10.11.1 to 10.11.4 is such
that, in ASX’s opinion, the issue or agreement should be approved by its shareholders,

unless it obtains the approval of its shareholders.

The issue of the Performance Rights and Shares falls within Listing Rule 10.11.1 and does not fall within any of the
exceptions in Listing Rule 10.12. It therefore requires the approval of the Company’s shareholders under Listing Rule
10.11.

Resolutions 3 and 4 seek the required shareholder approval to the issue of the Performance Rights under and for the
purposes of Listing Rule 10.11.

If either of Resolutions 3 or 4 is passed, the Company will be able to proceed with the issue of the Performance Rights the
subject of that Resolution.

Resolution 5 seeks the required shareholder approval to the issue of the Shares under and for the purposes of Listing Rule
10.11.

If Resolution 5 is passed, the Company will be able to proceed with the issue of the Shares the subject of that Resolution.
If any of Resolutions 3, 4 or 5 is not passed, the Company will not be able to proceed with the issue of the Performance
Rights or Shares the subject of that Resolution and may need to consider other ways to remunerate the relevant related
party as part of his incentive based remuneration package.

Technical Information required by Listing Rule 10.13

Pursuant to and in accordance with Listing Rule 10.13, the following information is provided in relation to Resolutions 3, 4
and 5:

(a) The Performance Rights will be issued to Mr Pobjoy and Mr Beinke, or their respective nominees, and the Shares
will be issued to Mr Beinke, or his nominee.

(b) Each of Mr Pobjoy and Mr Beinke is a related party under Listing Rule 10.11.1.
(c) The number of Equity Securities to be issued is as follows:
(i) Mr Pobjoy: 746,921 Performance Rights;
(i) MrBeinke: 4,529,462 Performance Rights; and
(i) Mr Beinke: 353,065 Shares.
(d) The terms and conditions of the Performance Rights to be issued to Mr Pobjoy is set out in Annexure A.
The terms and conditions of the Performance Rights to be issued to Mr Beinke is set out in Annexure B.

(e) The Performance Rights and Shares will be granted no later than one month after the date of the Meeting (or such
later date to the extent permitted by any ASX waiver or modification of the Listing Rules).

) The Performance Rights and Shares will not be issued for cash consideration.

(9) The Performance Rights and Shares will be issued to Mr Pobjoy and Mr Beinke as part of their incentive based
remuneration package, and accordingly no funds will be raised by the issue.

(h) Details of each related party's current total remuneration package are as follows:

(i) Key details of Mr Pobjoy's current remuneration package as Chief Technical Director are set out in
Annexure C; and

(i) Key details of Mr Beinke's current remuneration package as Managing Director are set out in Annexure D.
(i) The Performance Rights and Shares to be issued to Mr Pobjoy and Mr Barker are not issued under an agreement.
Board Recommendation

The Board (with Mr Pobjoy abstaining in respect of Resolution 3, and Mr Beinke abstaining in respect of Resolutions 4 and
5) recommends that shareholders vote in favour of Resolutions 3, 4 and 5.

The Chair of the Meeting intends to vote all undirected proxies in favour of Resolutions 3, 4 and 5.
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Please note that if the Chair of the Meeting is your proxy (or becomes your proxy by default), you expressly authorise the
Chair to exercise your proxy on Resolutions 3, 4 and 5 even though they are connected directly or indirectly with the
remuneration of a member of the Key Management Personnel for the Company, which includes the Chair. If you appoint
the Chair as your proxy you can direct the chair to vote for or against or abstain from voting on Resolutions 3, 4 and 5 by
marking the appropriate box on the proxy form.

RESOLUTION 6 - APPROVAL OF EMPLOYEE OPTION PLAN

The Company's current employee incentive plan was approved by shareholders at its 2023 annual general meeting held on 8
November 2023 (Employee Option Plan). The Employee Option Plan has been updated to reflect the new Division 1A in Part 7.12
of the Corporations Act in relation to employee share schemes, as amended by ASIC Corporations (Employee Share Schemes)
Instrument 2022/1021.

The Company has therefore adopted a new Employee Option Plan (2024 Employee Option Plan) under which employees,
consultants, officers and Directors may be offered the opportunity to receive options to subscribe for shares in the Company in order
to increase the range of potential incentives available to them, and to strengthen links between the Company and its employees,
consultants, officers and directors.

The 2024 Employee Option Plan is designed to provide incentives to the employees, consultants, officers and directors of the Company
and to recognise their contribution to the Company's success. Under the Company's current circumstances the Directors consider
that options are a cost effective and efficient means of incentivising employees, consultants, officers and directors. To enable the
Company to secure employees, consultants, officers and directors who can assist the Company in achieving its objectives, it is
necessary to provide remuneration and incentives to such persons. The 2024 Employee Option Plan is designed to achieve this
objective by encouraging continued improvement in performance over time and by encouraging those persons to acquire and retain
significant shareholdings in the Company.

Under the 2024 Employee Option Plan, the Board may offer to eligible persons the opportunity to receive such number of options in
the Company as the Board may decide and on terms set out in the rules of the 2024 Employee Option Plan, a copy of which is
contained in Annexure E to this Explanatory Memorandum. Options granted under the 2024 Employee Option Plan will be offered to
participants in the 2024 Employee Option Plan on the basis of the Board's view of the contribution of the eligible person to the Company.

Broadly speaking, and subject to a number of exceptions, Listing Rule 7.1 limits the amount of Equity Securities that a listed company
can issue without the approval of its shareholders over any 12 month period to 15% of the fully paid ordinary shares it had on issue at
the start of that period.

Listing Rule 7.2 contains a number of exceptions to Listing Rule 7.1. In particular, Exception 13(b) of Listing Rule 7.2 provides that
Listing Rule 7.1 does not apply to an issue under an employee incentive scheme if within three years before the date of issue, holders
of ordinary securities have approved the issue of securities under the scheme as an exception to Listing Rule 7.1.

The purpose of Resolution 6 is to seek approval of the issue of securities under the 2024 Employee Option Plan for the purposes of
Listing Rule 7.2, Exception 13 and for all other purposes.

If Resolution 6 is passed, the Company may issue options under the 2024 Employee Option Plan without using up any of the
Company's 15% limit on issuing equity securities without shareholder approval set out in Listing Rule 7.1.

If Resolution 6 is not passed, the Company may still issue options under the 2024 Employee Option Plan but it will reduce, to that
extent, the Company's capacity to issue equity securities without shareholder approval under Listing Rule 7.1 for 12 months following
the issue.

In accordance with the requirements of Listing Rule 7.2 Exception 13(b) the following information is provided:

(a) the Company is seeking shareholder approval of the 2024 Employee Option Plan to include the new terms and conditions
required by Division 1A of Part 7.12 of the Corporations Act;

(b) a copy of the rules of the 2024 Employee Option Plan is contained in Annexure E to this Explanatory Memorandum;
(c) as the 2024 Employee Option Plan is being approved for the first time, no securities have been issued under it;
(d) the maximum number of options proposed to be issued under the 2024 Employee Option Plan following approval pursuant

to this Resolution 6 is 7,931,833; and
(e) a voting exclusion statement has been included for the purpose of Resolution 6.

Resolution 6 is an ordinary resolution.

As the Directors are excluded from voting on this resolution they do not wish to make a recommendation as to how shareholders ought
to vote in respect of the resolution.
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Please note that if the chair of the meeting is your proxy (or becomes your proxy by default), you expressly authorise the chair to
exercise your proxy on Resolution 6 even though it is connected directly or indirectly with the remuneration of a member of the Key
Management Personnel for the Company, which includes the chair. If you appoint the chair as your proxy you can direct the chair to
vote for or against or abstain from voting on Resolution 6 by marking the appropriate box on the proxy form.

The Chairman of the Meeting intends to vote all undirected proxies in favour of Resolution 6.
RESOLUTION 7 - APPROVAL OF PERFORMANCE RIGHTS PLAN

The Company's current employee incentive plan was approved by shareholders at its 2023 annual general meeting held on 8
November 2023 (Performance Rights Plan). The Performance Rights Plan has been updated to reflect the new Division 1A in Part
7.12 of the Corporations Act in relation to employee share schemes, as amended by ASIC Corporations (Employee Share Schemes)
Instrument 2022/1021.

The Company has therefore adopted a new Performance Rights Plan (2024 Performance Rights Plan) under which employees,
consultants, officers and Directors may be offered the opportunity to receive performance rights in the Company in order to increase
the range of potential incentives available to them, and to strengthen links between the Company and its employees, consultants,
officers and directors.

The 2024 Performance Rights Plan is designed to provide incentives to the employees, consultants, officers and directors of the
Company and to recognise their contribution to the Company's success. Under the Company's current circumstances the Directors
consider that performance rights are a cost effective and efficient means of incentivising employees, consultants, officers and directors.
To enable the Company to secure employees, consultants, officers and directors who can assist the Company in achieving its
objectives, it is necessary to provide remuneration and incentives to such persons. The 2024 Performance Rights Plan is designed to
achieve this objective by encouraging continued improvement in performance over time and by encouraging those persons to acquire
and retain significant shareholdings in the Company.

Under the 2024 Performance Rights Plan, the Board may offer to eligible persons the opportunity to receive such number of
performance rights in the Company as the Board may decide and on terms set out in the rules of the 2024 Performance Rights Plan,
a copy of which is contained in Annexure F to this Explanatory Memorandum. Performance rights granted under the 2024 Performance
Rights Plan will be offered to participants in the 2024 Performance Rights Plan on the basis of the Board's view of the contribution of
the eligible person to the Company.

Broadly speaking, and subject to a number of exceptions, Listing Rule 7.1 limits the amount of Equity Securities that a listed company
can issue without the approval of its shareholders over any 12 month period to 15% of the fully paid ordinary shares it had on issue at
the start of that period.

Listing Rule 7.2 contains a number of exceptions to Listing Rule 7.1. In particular, Exception 13(b) of Listing Rule 7.2 provides that
Listing Rule 7.1 does not apply to an issue under an employee incentive scheme if within three years before the date of issue, holders
of ordinary securities have approved the issue of securities under the scheme as an exception to Listing Rule 7.1.

The purpose of Resolution 7 is to seek approval of the issue of securities under the 2024 Performance Rights Plan for the purposes
of Listing Rule 7.2, Exception 13 and for all other purposes.

If Resolution 7 is passed, the Company may issue performance rights under the 2024 Performance Rights Plan without using up any
of the Company's 15% limit on issuing equity securities without shareholder approval set out in Listing Rule 7.1.

If Resolution 7 is not passed, the Company may still issue performance rights under the 2024 Performance Rights Plan but it will
reduce, to that extent, the Company's capacity to issue equity securities without shareholder approval under Listing Rule 7.1 for 12
months following the issue.

In accordance with the requirements of Listing Rule 7.2 Exception 13(b) the following information is provided:

(a) the Company is seeking shareholder approval of the 2024 Performance Rights Plan to include the new terms and conditions
required by Division 1A of Part 7.12 of the Corporations Act;

(b) a copy of the rules of the 2024 Performance Rights Plan is contained in Annexure F to this Explanatory Memorandum;
(c) as the 2024 Performance Rights Plan is being approved for the first time, no securities have been issued under it;
(d) the maximum number of performance rights proposed to be issued under the 2024 Performance Rights Plan following

approval pursuant to this Resolution 7 is 7,931,833; and

(e) a voting exclusion statement has been included for the purpose of Resolution 7. As at the date of this Notice of Meeting the
Company has no specific plans to issue any performance rights under the 2024 Performance Rights Plan, therefore it is not
known who (if anyone) may participate in a potential (if any) issue of performance rights under the 2024 Performance Rights
Plan.
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Resolution 7 is an ordinary resolution.

As the Directors are excluded from voting on this resolution they do not wish to make a recommendation as to how shareholders ought
to vote in respect of the resolution.

Please note that if the chair of the meeting is your proxy (or becomes your proxy by default), you expressly authorise the chair to
exercise your proxy on Resolution 7 even though it is connected directly or indirectly with the remuneration of a member of the Key
Management Personnel for the Company, which includes the chair. If you appoint the chair as your proxy you can direct the chair to
vote for or against or abstain from voting on Resolution 7 by marking the appropriate box on the proxy form.

The Chairman of the Meeting intends to vote all undirected proxies in favour of Resolution 7.

RESOLUTION 8 - APPROVAL OF 10% ADDITIONAL PLACEMENT CAPACITY
Background to Resolution 8

Listing Rule 7.1A enables eligible entities to issue Equity Securities up to 10% of its issued share capital through placements over a
12 month period after the Annual General Meeting at which approval of the issue is obtained (10% Placement Capacity). The 10%
Placement Capacity is in addition to the Company’s 15% placement capacity under Listing Rule 7.1 and allows the Company to issue
up to 25% of its fully paid ordinary issued capital in total.

An eligible entity for the purpose of Listing Rule 7.1A is an entity that is not included in the S&P/ASX 300 Index and has a market
capitalisation of $300 million or less. The Company is an eligible entity at the date of this Notice of Annual General Meeting and must
remain compliant with the requirements of Listing Rule 7.1A at the date of the Meeting to be able to utilise the additional capacity to
issue Equity Securities under that Listing Rule.

The Company is now seeking Shareholder approval by way of a Special Resolution which requires approval of 75% of the votes cast
by Shareholders present and eligible to vote (in person, by proxy, by attorney or, in the case of a corporate Shareholder, by a corporate
representative) to have the ability to issue Equity Securities under the 10% Placement Capacity. The exact number of Equity Securities
to be issued under the 10% Placement Capacity will be determined in accordance with the formula prescribed in Listing Rule 7.1A.2.

Number of Shares

The formula for calculating the maximum amount of securities to be issued under the 10% Placement Capacity is calculated as follows:
(AxD)-E

A The number of fully paid ordinary securities on issue at the commencement of the relevant period:

- plus the number of fully paid ordinary securities issued in the relevant period under an exception in Listing Rule 7.2 other
than exception 9, 16 or 17;

- plus the number of fully paid ordinary securities issued in the relevant period on the conversion of convertible securities within
Listing Rule 7.2 exception 9 where:

o the convertible securities were issued or agreed to be issued before the commencement of the relevant period; or

o the issue of, or agreement to issue, the convertible securities was approved, or taken under the Listing Rules to have
been approved, under Listing Rule 7.1 or Listing Rule 7.4;

- plus the number of fully paid ordinary securities issued in the relevant period under an agreement to issue securities within
Listing Rule 7.2 exception 16 where:

o the agreement was entered into before the commencement of the relevant period; or

0 the agreement or issue was approved, or taken under the Listing Rules to have been approved, under Listing Rule 7.1
or Listing Rule 7.4;

- plus the number of any other fully paid ordinary securities issued in the relevant period with approval under Listing Rule 7.1
or Listing Rule 7.4;

- plus the number of fully paid ordinary securities that became fully paid in the relevant period;
- less the number of fully paid ordinary securities cancelled in the relevant period.
D is10%.

E  The number of Equity Securities issued or agreed to be issued under Listing Rule 7.1A.2 in the relevant period where the issue
or agreement has not been subsequently approved by the holders of its ordinary securities under Listing Rule 7.4.
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‘relevant period” means:

- if the entity has been admitted to the official list for 12 months or more, the 12 month period immediately preceding the date
of the issue or agreement; or

- if the entity has been admitted to the official list for less than 12 months, the period from the date the entity was admitted to
the official list to the date immediately preceding the date of the issue or agreement.

The ability to issue Equity Securities under Listing Rule 7.1A is in addition to the entity's 15% placement capacity under Listing Rule
7.1.

At the date of this Notice, the Company has on issue 158,636,662 Shares and therefore has capacity to issue:
1) 23,795,499 Equity Securities under Listing Rule 7.1; and

2) 15,863,666 Equity Securities under Listing Rule 7.1A (subject to approval of Resolution 8 in this Notice).
A number of scenarios showing potential issues under Listing Rule 7.1A are detailed in the table below.
Specific information required by Listing Rule 7.3A

Pursuant to and in accordance with Listing Rule 7.3A, information is provided in relation to the approval of the 10% Placement Capacity
as follows:

1) Minimum issue price

For the purpose of Listing Rule 7.1.A.3, the issue price of Equity Securities under this 10% Placement Capacity will be no less than
75% of the VWAP for securities in that class calculated over the 15 trading days on which trades in that class were recorded
immediately before;

i) the date on which the price at which the securities are to be issued is agreed; or
ii) if the securities are not issued within 10 trading days of the date in paragraph i), the date on which the securities are issued.
2) Risk of economic and voting dilution

If this Resolution is approved by Shareholders and the Company issues Equity Securities under the 10% Placement Capacity, the
existing Shareholders’ voting power in the Company will be diluted as shown in the table below (in the case of Unlisted Options, only
if the Unlisted Options are exercised).

There is a risk that:

i) the market price for the Company’s Equity Securities may be significantly lower on the date of the issue of the Equity Securities
than on the date of the approval under rule 7.1A; and

ii) the Equity Securities may be issued at a price that is at a discount to the market price for the Company’s Equity Securities on
the issue date, which may have an effect on the amount of funds raised by the issue of the Equity Securities.

The table below describes the potential dilution of existing ordinary security holders on the basis of at least three different
assumed issue prices and values for the variable “A” in the formula in rule 7.1A.2, and also shows:

i) at least one example that assumes variable “A” is double the number of ordinary securities on issue at the time of the approval
under rule 7.1A. Variable “A” is the number of ordinary securities the Company has on issue. The number of ordinary securities
on issue may increase as a result of ordinary securities that do not require Shareholder approval (for example, a pro rata
entitlements issue or scrip issued under a takeover offer) or future specific placements under Listing Rule 7.1 that are approved
at a future meeting of Shareholders; and

ii) at least one example where the issue price of ordinary securities has fallen by at least 50%.

Variable ‘A’ in Listing rule 7.1A.2 Dilution at different share prices
$0.03 $0.06 $0.12
(50% decrease) (Issue Price) (100% increase)
Current Variable A 10% voting dilution 15,863,666 Shares 15,863,666 Shares 15,863,666 Shares

158,636,662 Shares

Funds raised $475,909 $951,819 $1,903,639
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Variable ‘A’ in Listing rule 7.1A.2 Dilution at different share prices
$0.03 $0.06 $0.12
(50% decrease) (Issue Price) (100% increase)

50% increase  in |10% voting dilution 23,795,499 Shares 23,795,499 Shares 23,795,499 Shares
current Variable A
237,954,993 Shares

Funds raised $713,864 $1,427,729 $2,855,459
100% increase in |10% voting dilution 31,727,332 Shares 31,727,332 Shares 31,727,332 Shares
current Variable A
317,273,324 Shares Funds raised $951,819 $1,903,639 $3,807,279

The table above has been prepared on the following assumptions:
i) The Company issues the maximum number of Equity Securities available under the 10% Placement Capacity.

ii) No Unlisted Options (including any Unlisted Options issued under the 10% Placement Capacity) are exercised into Shares
before the date of the issue of the Equity Securities.

i) No Performance Rights convert into Shares before the date of the issue of the Equity Securities.

iv) The 10% voting dilution reflects the aggregate percentage dilution against the issued share capital at the time of issue. This is
why the voting dilution is shown in each example as 10%.

V) The table does not show an example of dilution that may be caused to a particular Shareholder by reason of placements under
the 10% Placement Capacity, based on that Shareholder’s holding at the date of the Meeting.

vi) The table shows only the effect of issues of Equity Securities under Listing Rule 7.1A, not under the 15% placement capacity
under Listing Rule 7.1 or as a result of any issues of Equity Securities pursuant to any other approval under Chapter 7 of the
Listing Rules.

vii)  The issue of Equity Securities under the 10% Placement Capacity consists only of Shares. If the issue of Equity Securities
includes Listed Options, it is assumed that those Listed Options are exercised into Shares for the purpose of calculating the
voting dilution effect on existing Shareholders.

vii)  The issue price is $0.06, being the closing price of the Shares on ASX on 17 September 2024.
3) Timing

The date by which the Equity Securities may be issued is the earlier of:

i) the date that is 12 months after the date of this Annual General Meeting;

ii) the time and date of the Company’s next annual general meeting; and

i) the date of approval by Shareholders of a transaction under Listing Rules 11.1.2 (a significant change to the nature or scale of
activities) or 11.2 (change involving main undertaking).

The approval will cease to be valid in the event that holders of the Company’s ordinary securities approve a transaction under Listing
Rule 11.1.2 (a significant change to the nature or scale of activities) or Listing Rule 11.2 (change involving main undertaking).

4) Purposes for which Equity Securities may be issued

The Company may seek to issue the Equity Securities to use the funds raised towards an acquisition of new projects, assets or
investments (including expenses associated with such acquisition), continued exploration or development expenditure on the
Company'’s current assets and/or general working capital.

The Company will comply with the disclosure obligations under Listing Rules 7.1A(4) and 3.10.5 upon issue of any Equity Securities
under the 10% Additional Placement Capacity.

5) Allocation Policy

The Company’s allocation policy is dependent on the prevailing market conditions at the time of any proposed issue pursuant to the
10% Placement Capacity. The identity of the allottees of Equity Securities will be determined on a case-by-case basis having regard
to the factors including but not limited to the following:
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1) the methods of raising funds that are available to the Company, including but not limited to, rights issue or other issue in which
existing security holders can participate;

2) the effect of the issue of the Equity Securities on the control of the Company;
3) the financial situation and solvency of the Company; and
4) advice from corporate, financial and broking advisers (if applicable).

The allottees under the 10% Placement Capacity have not been determined as at the date of this Notice but may include existing
substantial Shareholders and/or new Shareholders who are not related parties or associates of a related party of the Company.

6) Previously obtained approval under rule 7.1A

The Company previously obtained Shareholder approval under Listing Rule 7.1A at the 2023 AGM held on 8 November 2023 and has
not issued or agreed to issue any Equity Securities issued under Listing Rule 7.1A.2 in the 12 months preceding the date of this
Meeting.

Board Recommendation

Resolution 8 is a Special Resolution.

The Board considers that the approval of the issue of the 10% Placement Capacity described above is beneficial for the Company as
it provides the Company with the flexibility to issue up to the maximum number of securities permitted under Listing Rule 7.1A in the
next 12 months (without further Shareholder approval), should it be required.

Accordingly, the Board unanimously recommends that Shareholders vote in favour of Resolution 8.

The Chair of the Meeting intends to vote all undirected proxies in favour of Resolution 8.

GLOSSARY
In the Explanatory Memorandum and Notice of Annual General Meeting:
10% Placement Capacity has the meaning given in the Explanatory Memorandum for Resolution 8.

Annual General Meeting or Meeting means the annual general meeting of Shareholders to be held at the Australian Institute of
Company Directors, Level 23, 91 King William Street, Adelaide, South Australia on Wednesday, 27 November 2024 at 9.30 am
(Adelaide time).

Annual Report or 2024 Annual Report means the annual report of the Company for the financial year ended 30 June 2024.
AR3 or Australian Rare Earths or the Company means Australian Rare Earths Limited (ACN 632 645 302).

Associate has the meaning given to that term in the Corporations Act.

ASX means ASX Limited (ABN 98 008 624 691).

Board means the board of Directors.

Chair means the Chair of the Meeting.

Closely Related Party of a member of Key Management Personnel for an entity means:

(@) aspouse or child of the member; or

(b) achild of the member's spouse; or

(c) adependent of the member or of the member's spouse; or

(d) anyone else who is one of the member's family and may be expected to influence the member, or be influenced by the member,

in the member's dealings with the entity; or
(e)  acompany the member controls; or
() aperson prescribed by the Corporations Regulations 2001 (Cth).

Constitution means the constitution of the Company.
Corporations Act means the Corporations Act 2001 (Cth).
Director means a director of the Company.

Directors’ Report means the annual directors’ report prepared under Chapter 2M of the Corporations Act for the Company and its
controlled entities.

Equity Securities or Securities has the same meaning as in the Listing Rules.
Explanatory Memorandum means the Explanatory Memorandum accompanying the Notice of Meeting.

Financial Report means the annual financial report prepared under Chapter 2M of the Corporations Act of the Company and its
controlled entities.
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Key Management Personnel has the same meaning as in the accounting standards as defined in section 9 of the Corporations Act
(so the term broadly includes those persons having authority and responsibility for planning, directing and controlling the activities of
the Company, directly or indirectly, including any director, whether executive or otherwise, of the Company).

Listing Rules means the listing rules of ASX.

Meeting means the meeting of shareholders convened by the Notice.

Notice of Meeting or Notice means this Notice of this Annual General Meeting.

Option means an Unlisted Option to subscribe for a Share.

Ordinary Resolution means a resolution passed by more than 50% of the votes at a general meeting of Shareholders.

Performance Right means a contractual right to receive a given number of Shares if and when a nominated performance milestone
is achieved.

Related Bodies Corporate has the meaning provided under section 9 of the Corporations Act.

Remuneration Report means the report of the same name on pages 42 to 54 of the Company’s 2024 Annual Report.
Resolution means a resolution referred to in this Notice.

Share means a fully paid ordinary share in the capital of the Company.

Shareholder or Member means each person registered as a holder of a Share.

Special Resolution means a resolution passed by more than 75% of the votes at a general meeting of Shareholders.
Unlisted Option means an Option that is not quoted on ASX.

VWAP means the volume weighted average trading price of the Shares on ASX.
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ANNEXURE A - TERMS AND CONDITIONS OF PERFORMANCE RIGHTS TO BE ISSUED TO MR POBJOY

The LTI links to the Company’s key purpose by aligning the longer term ‘at risk’ incentive rewards with
outcomes that match shareholder objectives and interests by:

benchmarking shareholder returns against a group of companies considered alternative investments to
ARS, which will be equal to a maximum of 70% of any LTI award. Incentivising participants to meet strategic
milestones, equal to a maximum of 30% of any LTI award.

giving share based rather than cash-based rewards to managerial and professional employees. This links
their own rewards to shareholder expectations of dividends and share price growth.

The number of performance rights granted to Mr Pobjoy under the LTI is calculated as total fixed
remuneration at 1 July of the financial year, multiplied by the relevant LTI Plan participation percentage,
divided by the Market Value. The Market Value is the market value of a fully paid ordinary share in the
Company, calculated using a thirty-day VWAP, up to and including 30 June of the preceding financial
year.

The Company grants performance rights using the formula set out above. If the performance conditions
are met, participants have the opportunity to acquire one AR3 share for every vested performance right.

The performance conditions are split between rTSR relative to a pool of ASX listed companies which are
considered by the Board to be peers of AR3, and the achievement of strategic goals, over the three-year
performance period.

The vesting conditions for the rTSR are such that:
- Below the 50t percentile against peers = 0% vesting.
- Between the 50t percentile and 75t percentile = 100% vesting on a straight-line basis.
- Greater than the 75" percentile = 100% vesting.

The vesting conditions for the strategic milestone are such that it is a binary outcome with vesting either
0% or 100%.
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ANNEXURE B - TERMS AND CONDITIONS OF PERFORMANCE RIGHTS TO BE ISSUED TO MR BEINKE

e The LTl links to the Company'’s key purpose by aligning the longer term ‘at risk’ incentive rewards with
outcomes that match shareholder objectives and interests by:

- benchmarking shareholder returns against a group of companies considered alternative investments to
ARS, which will be equal to a maximum of 70% of any LTI award. Incentivising participants to meet strategic
milestones, equal to a maximum of 30% of any LTI award.

- giving share based rather than cash-based rewards to managerial and professional employees. This links
their own rewards to shareholder expectations of dividends and share price growth.

e The number of performance rights granted to Mr Beinke under the LTl is calculated as total fixed
remuneration at 1 July of the financial year, multiplied by the relevant LTI Plan participation percentage,
divided by the Market Value. The Market Value is the market value of a fully paid ordinary share in the

Company, calculated using a thirty-day VWAP, up to and including 30 June of the preceding financial
year.

e  The Company grants performance rights using the formula set out above. If the performance conditions
are met, participants have the opportunity to acquire one AR3 share for every vested performance right.

e  The performance conditions are split between rTSR relative to a pool of ASX listed companies which are
considered by the Board to be peers of AR3, and the achievement of strategic goals, over the three-year
performance period.

e  The vesting conditions for the rTSR are such that:
- Below the 50t percentile against peers = 0% vesting.
- Between the 50t percentile and 75 percentile = 100% vesting on a straight-line basis.
- Greater than the 75t percentile = 100% vesting.

e  The vesting conditions for the strategic milestone are such that it is a binary outcome with vesting either
0% or 100%.
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ANNEXURE C - MATERIAL TERMS OF CHIEF TECHNICAL OFFICER MR POBJOY’S EMPLOYMENT AGREEMENT

Element Employment term
Contract Duration indefinite
Notice period for termination by AR3 3 months
Notice Period for termination by Mr Pobjoy 3 months

Base Salary

$295,000 per annum (exclusive of statutory superannuation).

Short term incentive (STI)

Mr Pobjoy will be eligible to participate in the Company’s STI Plan for FY25
at a level of up to 50% of his base salary.

Long Term incentive (LTI)

Mr Pobjoy will be eligible to participate in any LTI Plan adopted by the
Company during FY25.

Other provisions

Executive Services Agreement (Employment Agreement) contains
provisions regarding duties, leave entitlements, confidentiality, intellectual
property, restrictions, malice and clawback and ancillary clauses.
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ANNEXURE D - MATERIAL TERMS OF EXECUTIVE DIRECTOR MR BEINKE'S EMPLOYMENT AGREEMENT

Element Employment term
Contract Duration indefinite
Notice period for termination by AR3 3 months
Notice Period for termination by Mr Beinke 3 months

Base Salary

$375,000 per annum (exclusive of statutory superannuation).

Short term incentive (STI)

Mr Beinke will be eligible to participate in the Company’s STI Plan for FY25
at a level of up to 50% of his base salary.

Long Term incentive (LTI)

Mr Beinke will be eligible to participate in any LTI Plan adopted by the
Company during FY25.

Other provisions

Executive Services Agreement (Employment Agreement) contains
provisions regarding duties, leave entitlements, confidentiality, intellectual
property, restrictions, malice and clawback and ancillary clauses.
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ANNEXURE E - AUSTRALIAN RARE EARTHS LIMITED EMPLOYEE OPTION PLAN

Australian Rare Earths Limited Employee Option Plan

1. Deefinitions and interpretation

11

Definiticns

I these Terms, unless the contrary intention appears:

Applicable Law means amy one of more or all, a5 the context requires of:
(al Corporations Act and the Corporations Regulations 2001 (Cth
{b)  Listing Rules;

(=] amy other applicable securities laws;

(d) the Constitution of the Company;

] amy practice note, policy statement, class order, declaration, guideline, policy
of procedure pursuant to the provisions of which ASIC, ASX or other
eqguivalent authority is authorised or entitled to regulate, imglement or
enforce, either directly or indirectly, the provisions of any of the foregoing
stabutes, regulations or nules or any conduct of any duly authonised person,
pursuant o any of the abovernentioned statutes, regulations or rulss.

Approved Foreign Market means a financial market recognised under Division 14 of
Part 7.12 of the Corporations Act.

ASIC means the Australian Securities and Imvesiments Commission.

Associate has the same meaning as is ascnibed to that term in sections 12t 18
(inclusive) of the Corporations Act.

Associated Body Corporate has the meaning ascribed to the term “associated
enfity” in secton S0AAA of the Corporations Act.

ASX means the ASK Lirmited ACN 008 824 881.
Auditor means the registered auditor of the Company as appointed from fime to time.

Australian CDl means a CHESS Depository Interest traded on ASX, with 3 Share or
siock a5 the underlying securty.

Bid Period, in relation to an off-rmarket bid or a market bid in respect of Eligible
Products, means the period referred ta in the definition of that expression in section 8
of the Corporations Act (or equivalent begislation), provided that where a bid is pulblicly
arnounced prior to the service of a bidder's statement on the Company, the bid
perind shall be deemed to have commenced at the time of that announcement,

Business Day rmeans a day on which the stock market of ASX is open for trading in
secuUries.

Certificate means the cerfificate for the Oplions isswed by the Company toa
Participant.

Change of Control Event means, if an entity does not have Contral of the Company,
the ewent pursuant to which that enfity acquires Control of the Company.

41307-3363605:PEEETE2 Page 1
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Australian Rare Earths Limited Employee Option Plan

Company means Australian Rare Earths Limited ACH 832 845 302,

Company Secretary means the secretary of the Cormpany (or his delegate) as
appainted from time to time.

Comntrol has the meaning ascribed to that term in secion S0AA of the Corporations
Act.

Corporations Act mearns the Corporations Act 2001 (Cth).

Depository Interest rmeans:

(&) Australian CDIs, able to be fraded on ASX, where the underdying security is a
share or sbock; or

(b) depository interests that are able to be traded on an Approved Foreign Market
where the underlying security i a share or stock,

where "able to be traded” has the meaning given in section TE1A of the Corporations
Act.

Directors means the directors for the time being of the Company.

Eligible Employee, Eligible Associate, Eligible Service Provider and Eligible
Person have the meanings asoribed to those terms in clause 13

Eligible Financial Market means ASX or an Approved Foreign Market (and, unless
otherwise stated, is limited to the main board of that market).

Eligible Related Person means:
[a) a spouse, parent, child or sibling of the Eligitle Person;

(k) a body corporate Controlled by the Eligible Person or a person menticned in
subparagraph (a);

(c} a body corporate that is the trustee of a self-managed superannuation fund
{within the meaning of the Superannuation Indusfry (Supendsion) Act 1933
{Cth)), where the Ebgible Person is a director of the body corporate; or

(d) a person othemaise prescribed in relation to the Eligible Person for the
purpases. of section 1100L{1)b) of the Corporations Act.

Eligible Preducts mears, subject to and without limiting the operation of
section 1100M(1) of the Corporations Act:

[a) Shares in a class able 1o be traded on ASX;

(b) Shares or fully paid stocks in a class able to be traded on an Approved
Foreign Market;

(c} Depositony (benseficial) Interests in 3 class able to be traded on an Eligicle
Financial Market; and

(d) fully paid Stapled Securities in a class able to be traded on ASX; or
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Australian Rare Earths Limited Employee Option Plan

(e) other similar imerest prescribed for the purposes of section 11000{ 1) of the
Conporations Act,
where, ‘able ta be traded’ has the meaning given in section T81A of the Corporations

Act, and subject to such other criteria as may be imposed by Division 1A of Part 7.12
of the Corporations Act or otherwise from time to time.

Eligible Products Registry means the applicable Eligitle Products registry of the
Compary from fme to fime.

Eligible Prospective Person means a person to whom an offer of an Option is
made, but who can only accept the offer if an armangement is entered into that will
result in the person becoming an Bgible Person of a kind other than an Eligible
Prospective Persan.

Exercise means an exsrdise effected under clause 7.

Exercise Date means the date upon which an Opticn is Exercised in accordance with
clause 7.1

Exercise Notice means a notice given under clause 7.1.

Exercise Period means in relation 1o a particular grant of Options, the peniod
beginnirg on the date determined in accordance with the provisions of clause 8.3 and
ending on the date of the third anniversary of the lssue Date of those Options or as
othersise determined by the Directors at the Relevant Date.

Exercise Price means the price at which an Option may be Exercised in accordance
with clause 4.2(b), a5 varied in accordance with these Tems.

Issue Date means the date upon which Ciptions are issued to an Bigible Person
pursuant to this Plan.

Listing Rubes means the official isting rubss of ASX, as vaned from time to Sime and,
for 50 long as the Eligible Products are isted or quoted on any other stock exchange
(if ewer) where such stock exchanpe requires compliance with its listing nules, the
listing rules applicable to that stock exchange.

Offer means an Offer of Options by the Directors to an Eligibke Person pursuant to
this Plan.

Oplion means an oplion over Plan Products granted pursaant to the Plan.
Oplion Price means the amount payable for an Option as referred toin cdause 4.2(3).

Participant means an Eligitle Person to whom Opiions have been issued pursuant to
the Plan.

Performance Conditions means one or more conditions (F any), as determined by
thie Directors under clause 8.2 and notified to a Participant in the Offer, which must be
satished or waived by the Directors before an Option may be Exercised.

Permitted Related Person has the meaning given to it by clause 5.3,
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Australian Rare Earths Limited Employee Option Plan

Plan means the Emgloyes Option Plan for the Company established in accordance
with these Temns.

Plan Product means an Eligitle Product in the capital of the Company issued upon
Exercise of an Option or in respect of which an Opfion has been granted.

Related Body Corporate has the sarme meaning as is ascrited 1o that term in
section 50 of the Conporations Act.

Relevant Date means the date on which the Directors resolve to offer an Opticn or
such other date as the Directors detemmine.

Share means a fully paid ordinary share in the capital of the Company.

Stapled Security means two or more Eligible Products which, under the tesms on
which each is traded, must be transfermed together.

Terms means these general terms and conditions, as vaned from Sme to time.

12 Interpretation

I these Termns, unless the conbext requires otherwise:

(&) a reference to a word includies the singular and the plural of the word and vice
VEISE;

(k) a reference to a gender includes any gender;

(e} if 3 word or phrase is defined, then other parts of speech and grammatical
forms of that word or phrase have a comesponding meaning;

(d) a term which refers to a natural person includes a company, a partnership, an
association, a corporation, a body corporate, a joint venture or a
govemmerntal agency;

(e} headings are included for convenience only and do not affect interpretation;

{f} a reference to a docurnent includes a reference to that docurnent as.
amended, novated, supplemented, varied or replaced;

(gh a reference to a thing includies a part of that thing and inchedes but is not
mited to a right;

(k) the termes ‘includied’, ‘including’ and similar expressions when introducing a list
of iterns do not exclude a reference to other items of the same dass or genus;

(i) a reference to a part, dlause, party, annexure, exhibit or schedule = a
reference fo an itern of that type in these Terms and nodudes 3 reference o
the prowisions or ferms of that part, clause, annexure, exhibit or schedule;

(i) a reference to these Terms includes each annexure, exhibit and a schedule to
these Terms;
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Australian Rare Earths Limited Employee Option Plan

(k}

i

(m)

(m)

(o)

(Pl

(a)

a reference to a party to this document includes the pamy's successors and
permitied assigns and includes any person to whom these Terms are
nowated;

a reference to a statube or statutory provision includes but is not limited o

{1} a statube or statutory provision which amends, extends, consolidates
or replaces the statute or statutory provision;

{2} a statube or statudory provision which has been amended, extended,
consolidated or replaced by the statute or statutory prosision; and

{3 subordinate legislation made under the stabute or statutony prosision
including but not Erited to an order, regulation, or nstrument;

3 reference to a docurnent is 3 reference to a docurnent of any kind including
bat not irmited to an agreement in weiting, 3 certificate, a notice. or an
instrument;

reference to 'S, 'A%, "Australian Dollars’ or ‘dollars” is a reference to the lawful
tender for the fime being and from time to fime of the Commonwealth of
Australia;

a prowision of these Terms is not to be construed against the Company solely
om the ground that the Company is responsible for the preparation of these

Tems or a particular provision;

a reference to an asset indudes all property or tithe of any natwre including but
mot fimited to a business, a nght. a revenue and a benefit, whether beneficial,
legal or othenwize;

a reference to liquidation includes appointrment of an administrator,
COmpromEse, arrangement, merger, amalgamation, reconstruction, winding
up, dissclution, assigrment fior the benefit of creditors, scheme compaosition
or amangement of creditors, insclvency, banknupbey or any similar procedure
of if applicabde changes in the Constitufion of a partnership or the death of a
person; and

a reference to a body which is not a party to these Terms which ceases to
exist or whose power or function is transferred to another body, is a reference
o the body which replaces or substantially succeeds to the power or function
of the first body.

13 Business Day and Day

(3

(b)

413073363605 PESETE

If these Temns require that the day on which a thing must be done is a day
which is not @ Business Day, then that thing must be done on or by the next
Business Day.

If an event cccurs on a day which is not a Business Day, or ocowrs [ater than
5.00 pm local time at the place that the event ocours, then the event is
deemed to have ocourred on the next Business Day in the place that the
event ocours.
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Australian Rare Earths Limited Employee Option Plan

(<}

(d)

A reference to a day is a reference 1o a time penod which begins at midright
and ends 24 hours later.

A reference to a peried of time unless specifically written cthensise, includes.
the first day of that pericd_

2 Directors” authority

21 The Direciors will establish and administer the Plan in accordance with the
Corporations Act and regulations made under the Corporations Act, the Listing Rules.
and these Terms and, subject to ary Applicable Law, will have the absolute discrefion
and power fo;

()
(B}

(<}

(d)

deberrnine appropriate procedures for administration of the Plan;

resolve conclusively all questions of fact or imterpretation arising in connection
with the Plan or these Terms;

delegaie to any one or more persons for such period and subject to such
candifions as they may determine, the exercise of their powers or discretions,
or of any of themn, under these Terms; and

alber, modify, add to or repeal any of these Terms, even where such
alberation, modification, addiion or repeal:

(1) will or may adversely affect, whether materially or otherwise, any
exlsting right or entidernent of a Parficipant or otherwise disadvantage
an existing Participant; and

{2) occurs either duning or after the expiry of the Exercise Peniod and
imespective of whether or not the Options., or the Plan Product or Plan
Products. that hawe been issued to a Participant pursuant to the
Exercise of an Option, have or would have otherwise fully vested in
that Participant.

22  The Company wndertakes to each Participant that the powers and rights available to
the Directors under clause 2.1(d) will not be exercised in a capricious, malicious or
unreasonable manner.

23 Subject to these Termns, the Directors may from time to time in their absolute
discretion determine those Eligible Persons to whom an offer to participate in the Plan
will be made and the terms of such an offer.

3 Taxation

The Plan is a plan to which tax deferral under Subdivision 834-C of the neome Tax
Aszsessment Act 1957 (Cih) apolies (subject to reguirements of that Act), unless specifically
stated othenwise in the Offer.

4. Options, option price and exercise price

41 Subject to these Termns, the Directors may detenmine from time bo time: o grant
Oipticevs upon such terms and to such Eligible Persons as they see fit

413073363605 PEGETER
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Australian Rare Earths Limited Employee Option Plan

42

Unless ctherwise determined by the Directors:

(=)
(b)

(<)

the Option Price will be nil;

the Exercise Price will be the amount determined by the Directors on the
Redewvant Date and specified in an Offer; and

the Directors will notify the Participants in writing of the Exercise Price of an
Crption at the fime of making an Cffer.

B Offer of options

51

52

53

413073363605 PEGETE2

Subject to these Tesmns, the Company (acting through the Directors) may make an
Ciffier at such times and on such terms as the Directors consider appropriate. Each
Crffer must be expressed to be made under Division 1A of Part 7.12 of the
Corporations: Act and must state:

(=)

(b)
]
()

that the Eligible Person to whom it is addressed may accept the whole or any
lesser number of Opticns offered. The Offer may stipulate 3 minimum number
of Options and any mulliple of swch minimum or any other number which may
e acoepted;

the period within which the Offer may be accepted and the Exercise Pericd;
the method of calculation of the Exercise Price; and

any other matiers which the Directors may defermine or is required under
Division 1A of Part 7. 12 of the Corporations Act or any other Applicable Law.

Upon receipt of an Offer of Options, an Blgible Person may, within the peniod
specified in the Offer:

(=)

(b)

Upaort

(=)
(b

accept the whaole or any lesser numiber of Options offered by notice in writing
to the Directars; or

mominate an Eligible Related Person in whase favour the Eligible Person
wishes to rencunce the Offer by nofice in wiiting to the Direciors. The
[Diirectors may, in their absolute discretion, resolve not to allow such
renunciation of an Cffer in favowr of an ERgible Related Person without giving
any reason for such degision.

receipt of the acceptance refemed to in paragraph 5.2(a); or

the Directors resolving to allow a renunciation of an Offier in favour of an
Eligible Related Person (Permitted Related Person) and the Permitied
Redated Person accepting the whole or any lesser number of Opfions offered
by notice in writing to the Directors,

the Eligitde Person or the Permitted Related Person, as the case may be, will be
taken to have agreed to be bound by these Terms and will be issued Opticns subject
to these Terms.

:iage T
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54

55

Certificates for Optiors will be dispatched within 10 Business Diays afier their Issue
Date.

If Options are issued to a Permitted Related Person of an Eligible Person, the Eligible
Person must, without limiting any prosision in these Terms, ensure that the Permitted
Related Person complies with thess Terms.

i3 Vesting and entitlement

8.1

g2

6.3

g4

85

g8

At the time of making an Offer of Ciptions, the Directors may impose such vesting
conditions (if any) as they consider appropriate.

At the time of making an Offer of Options, the Directors may impose such
Performance Conditions (if any) as they consider appropriate.
Mo Option can be Exercised undil:

(&) it has vested under the vesting conditions (i any) applicable to the Oplion in
accordance with clause 6.1 or the vesting conditions have been waived by the
Directors; and

(b) the Performance Condifions (if any) applicable to the Option in accordance
with clause 6.2 have been safisfied or waived by the Directors.

Once an Option is able to be exercised in acconrdance with clause 6.3, it

=] may be Exercised during the Exenise Penod; and

(bh eniitles the Participant to subscribe for and be allotted cne Plan Prodwct at
the Exercise Price.

Motwathstanding these Terms, while the Eligible Products are listed on the ASX or
other Eligible Financial Market, the Company must allot and issue Plan Products upon
Exercise of an Option in accordance with the Applicable Laws.

Plan Products issued wpon the Exercise of Cptions will mnk egqually with all existing
Ebgible Products (of that class) in the capital of the Comparry from their respective
issue date.

T. Exzercise of options

[A | An Cption is Exercised by

(&) the Participant lodging with the Company an Exercise Notica;

(bh the receipt by the Company of a payment by or on behalf of a Participant and
in immediately available funds, of the Exercise Price for each of the Ciptions
the subject of such Exercise Motice: and

() the Participant lodging with the Company the Cerfificate for those Options, for
cancellaion by the Company.
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[

73

74

75

Subject o clause 7.1, within 15 Business Days afier the kater of the following:

(&) receipt by the Company of an Exencise Motice given in accordance with these
terms and conditions and payment of the Exercise Price for each Option
being exercised if the Company is not in possession of excluded information
{as defined in section TOBA(T) of the Corporations Act). and

(b} the date the Company ceases to be in possession of excluded information in

respect to the Company (i any) following the receipt of the Exercise Notice
and payment of the Exercise Price for each Option being exercised by the
Company,

the Company will:
(=} allot and issue the Plan Products pursuant to the exercise of the Options;

(d) comply with all Applicable Laws, including, in respect of Higible Products
being Shares (Plan Shares) to give ASX a notice that complies with section
TO8A[S)e) of the Corporations Act or lodpe a prospectus with ASIC that
gualifies the Plan Shares for resale under section TOBA{11) of the
Corporations Act; and

=] apphy for official quotation on ASX or other Eligible Financial Market [as the
case may reguirg] of the Plan Products ssued pursuant to the exercise of the
Oplions.

Subject to the provisions of dause T4, Exemise of some only of the Options held by a
Participant does not prevent Exercise of any remaining vested unexercised Opficns.

Oipticns rmay not be Exercised in parcels of less than 1,000, Holders of less than
1,000 Opticns may Exencise those Opfions in full but not in part.

MNotesthstanding amy other provision of this clause 7 or clause 8 but subject io the

written consent of the Directors, all Opficns may be Exercised:

(&) during a Bid Pemod;

(b} at any fime after a Change of Controd Event has occurmed; or

(=} if, on an application under section 411 of the Corporations Act, a Court crders
a meeting to be held conceming a proposed compromise or amangement for

the purpases of or in connection with a scheme fior the reconstruction of the
Company or its amalgamation with any other company.

8. Lapse of options

8.1

Subject to clause 8.3, if the Participant is a Director or the Permitted Related Person
of a Director, an Option may be Exencised by that Participant at amy time pricr to the
first to oceur of

(&) the expiry of the Exercise Pemod;

(b} the expiry of 30 days after the person ceases o be a Director; and
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a2

83

84

(e} a detenminaiion by the other Directors that that Director has acted
fraudulenily, dishonesthy or in breach of that Director’s cbligations o the
Company and that the Option is to be forfeited.

If such a Participant faills, for any reason, o Exercise all the Options registered in his
or her name prior to such occurrence, those Options that the Partcipant would have
been entifled to Exercise and that have not been Exercised, and any night or
enfilernent of a Participant to have those Options vested in that Participant, will lapse
and be of no further force or effect.

If a resclution of a general meeting of the Company to remove a person as a Director
is passed, that person or the Permitied Related Person of that person who ks a
Participant may only Exercise a progortion of the Options that are registered in that
Participanf's name as is equal to the proportion that the period from the |ssue Date of
those Options to the date of passage of the resclution bears o the Exercise Penod
and the balance of those Options will be wholly and unconditionally forfeited, lapse
and be of no further force or effect upon and from the date of pas=sage of the
resaluticn.

Unless ctherwise determined by the Directors and subject o cdause 8.3, F a
Participant is an Elgible Employee or the Permitted Related Person of an Blgible
Employes, an Option may be Exercised by that Participant at any time prior to the first
to oceur of:

(&) the expiry of the Exercise Penod;

(b} the expiry of 30 days after termination of the Blgible Employes’s employment
where such termination has either been voluntary on the Eligible Employes’s
part or otherwise has oecurred without cause; and

(e} termination of the Eligible Employee’s employment with cause.

If such a Participant faills, for any reason, o Exercise all the Options registered in his
or her name prior to such occurrence, those Options that the Participant would hawve
been entifled to Exencise and that have not been Exercised, and any night or
entifernent of 3 Participant to have those Options vested in that Participant, will lapse
and be of no further force or effect.

Unless ctherwise determined by the Directors and subject to dause 8.3, F a
Participant is an Eligible Service Provider or the Permitted Related Person of an
Ebgible Service Provider, an Option may be Exercised by that Participant at any ime
pror to the first to cocur of:

(&) the expiry of the Exercise Penod;

(b} the expiry of 30 days after temmination of the Higible Service Provider's
engagement where such termination has either been valuntary on the Ebgible
Service Prowider's part or otherwise has occumed without cause; and

(e} termination of the Eligible Service Provider's engagement with cause.

If such & Parficipant fails, for any reason, fo Exercise all the Options registered in his

or her name prior to such occurrence, those Options that the Participant would have
been entifled to Exercise and that have not been Exercised, and any night or
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entilernent of a Participant to have those Opfions vested in that Participant, will lapse
and be of no further force or effect.

B Transfer

Except with the consent of Directors, Opficns may not be transfemed and will not be quoted
on or by the A5 or other Eligible Financial Market The Directors may in their discretion, and
sulbject to the requirements of Division 1A of Part 7.12 of the Corporations Act or other
apphcable requirements from time to fime, allow the transfer of Options o an Associate or
Related Body Corporate of a Participant.

10.  GQuetation of plan products

The Company will apply o the ASX or other applicable Bligible Financial Market for official
quotation of Plan Products isswed on the Exercise of Options, if the Company is, at the ime of
issue of those Plan Products, admitted to the official list of the ASX or other Eligible Financial
Market, as the case may be.

1. Participation in future issues

111 Hew lssues

Pariicipants may only participate in new issues of securities 1o holders of Eligible
Products if an Option has been exercised and Plan Products allotted in respect of the:
Oipticn before the record date for determining entitlements o the Esue. The
Company must givwe at keast nine Business Diays' notice (or such greater peniod of
nofice (if ary) as may be required by the Listing Rules) to Parficipants of any new
issue befiore the recond date for determining entiterments to the issue in accordance
with the Listing Rules.

112 Baonus lssues

Ifthere is a bonus issue of Eligitle Products of the relevant dass (Bonus Issue) to
the holder of Eligible Products, the number of Plan Products over which an Option is
exercisable will be increased by the number of Eligible Products which the Participant
winuld have received if the Option had been exercised before the record date for the
Bonus |ssue [Bonus Eligible Products). Upon issus the bonus Elgible Products: will
rank pan passu in all respects with the other Eligible Products of the Company in that
cdass on issue at the dabe of issue of the Bomus Eligicle Products.

113 Pro Rata Issue
Ifthere is a pro rata issue (other than a Bonus Issue) to the holders of Eligible
Products, the Exercise Price of an Option will be reduced acconding to the following
formula:

A=0- E[P-i5+00
M1

A= the new exercise price of the Option.
0= the ol exercise price of the Opton.

E= the number of Plan Blgible Products into which one Option is exercisable.

413073363605 PEGETE2 Page 11

34



Australian Rare Earths Limited Employee Option Plan

.

11.4

11.5

11.8

F = the value of an Eligible Product at the time the pro rata rights isswe & made as
disbermined by an accountant independent of the Company, but if the Eligible
Products are gquoted on the ASX or ather Eligible Financial Market, the average
closing sale price per Eligible Product (weighted by reference to volume)
recorded on the stock market of ASX or other applicabde Bligible Financial
Market during the five rading days ending on the day immediately before the
ex rights date or ex entitlements date (excluding special crossings, owernight
sales and exchange traded opfion exercises).

5= the subscription price for an Eligible Product under the pro rata issue.

D= any dividend due but not yet paid on existing Eligitle Products which will not ke
payable in respect of new Bligible Products issued under the pro rata issue.

N=the number of Eligitde Products with fights or entitlements that must be held to
receive a right to one new Bligible Product.

Reorganisation of Capital

If, prior to the expiry o lapse of any Opfions, there is a rearganisation of the issued
capital of the Company, those Ootions will be reorganized to the extent necessany to
comply with the Listing Rules.

Aggregation

If Options are Exercised simultanecushy then the Participant may aggregate the
number of Plan Products or fractions of Plan Products to which the Participant is
enfiled to subscribe for under those Opions. Fractions in the aggregate number cnly
will be disregarded in deterrnining the iotal entidement to subscribe.

Advice

In accordance with the Listing Rules, the Company must give notice to each
Participant of any adjustrment ta the member of Eligible Products for which the
Participant is enfiled to subscribe or to the Exercise Price pursuant to the provisions
of clauses 11.2, 1.3 or 114,

Maximum number

121

Subject to any variation to the requirernents under Division 1A of Part 7.12 of the
Corporations: Act or otherwise: from time o time and to the requirements of section
1100 of the Cosporations Act (including, in respect of Eligible Products comprising
stapled secumities, section 11000{3)), the Company shall not offer or isswe Options to
ary Eligible Person in accordance with this Plan if the total raemiber of Shares that are,
or are covered by, the Eligibe Products of the Comgpany that may be issued under the
offer, when aggregated with the total number of Shares that are, or are covered by,
the Eligitde Products that have been issued, or could have been Bsued, under offers
made in connection with this Plan at any time duning the three year period ending on
the day the offer is made, (disregarding any offer or imitation made, or option
acquired or share or other Bligible Product issued following the making of an offer or
irvitation, to a person situated at the time of receipt of the offer or invitation outside
Australia or any offer or imatation which, pursuant to Chapter 80 of the Corporations
Act [or other Applicable Law), does not need disclosure to imvestors), would exceed:

413073363605 PESETE2 Page 12

35



Australian Rare Earths Limited Employee Option Plan

(3

(b}

such issue cap percentage as may be specified in the Company's
Constitution; or

if paragraph 12.1{a) does not apply, then the greater of;
{1} 5§%; and

{2} such other percentage prescribed for the purposes of section 11000
of the Corporations Act,

of the fotal number of Shares on isswe as at the start of the day the offer is
made. For the avoidance of doubt, where an Option lapses without being
exercised, the Bligible Products concemned shall be excluded from any
calculation under this dause.

i3 Eligible Persons

131

13.2

133

413073363605 POSETE2

Eligitle Employes means:

(3

(b}

a person wha is engaged in the full time, part time or casual emgloyment of
the Cormpary or an Associated Body Corporate of the Company and indudes
amy Director holding a salaried employment or office in the Company or an
Associated Body Corporate of the Comgpany; and

subject to the requirernents of Division 1A of Part 7.12 of the Corporations Act
as varied or replaced from time to time, any person acquining and holding any
Plan Product or Options for the benefit of any such employee (other than any
employee who is a Director), provided that the Plan Product and Options are
acguired and held on such terms and conditions as hawve been previously
approved by the Directors including, without Bmitation, and subject o the
requirements of Division 1A of Part 7.12 of the Corporafions Act any trustes
of a irust established by the Company to hold Plan Products or Options for
the benefit of such employees.

Eligible Associate means:

(3

(b}

amy Director, including non-executive Director or officer, of the Company or
an Associated Body Corporate of the Company; and

subject to the requirernents of Division 1A of Part 7.12 of the Corporations Act
as vaned or replaced from time to time, any person or entity acquining and
holding any Plan Product for the benefit of any Eligible Employes whao s a
Director or officer of the Company or an Associated Body Corporate of the
Company at the time of such acquisition or any person refemed to in

clawse 13.2(a), and provided that the Plan Product is acguired and held on
such terms and conditions: as have been previously approved by the
Directars.

Eligible Service Provider means:

(a)

an individual whio provides services to the Company or an Associated Body
Corporate of the Company; and

Page 13
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14

(b} subpect to the requirernents of Division 1A of Part 7.12 of the Corporations. Act
as varied or replaced from time to time, any person acquiting and holding any
Plan Product or Options for the benefit of any such Bligible Service Provider
{icther than any Eligitle Service Provider who iis a Director), provided that the
Plan Product and Options are acquired and held on such terms and
condifions as have been previously approved by the Directors including,
without Emigation, and subject to the reguirements of Division 1A of Part 7.12
of the Corporations Act any trustee of a trust established by the Company to
old Plan Producis or Opiions for the benefit of such Eligible Senice
Providers.

134  An Ebgible Employee or Eligitke Service Provider may also be an Eligible Associate.
13.5  Eligible Persons means Eligible Ermployees, Elgible Asscciates and Eligitle Serdice
Providers and includes an Bligible Prospective Person and 3 person othensise

prescribed for the purposes of section 11000L{1)(a) of the Conporations Act.
Hotices

Motices must be given by the Company to the Parficipant in the manner prescribed by the
Constitution of the Company for the giving of notices to members of the Comgany and the
relevant provisions of the Constituficn of the Company apply with all necessary modificaticns
to nofices o any Participant.

15 Hight to accounts
Paricipants will be sent all reports and accounts required to be laid before members of the
Comgpany in general meeting and all notices of general mestings of members but, unless
otherwise entifled, will not hawve amy night to aftend or vobe at those meetings.
18 Owerriding restrictions on grant and exercise
18.1  Mobaithstanding any other provision of these Terms, all nghts and entilernents
attaching to an Option or of a Paricipant under this Plan will ke changed or amended
to the extent necessary to comply with the Listing Rules that apply to a recrganisation
of the capital of the Company, at the ime that that re-organisation becomes effeciive.
18.2 Mo Option may be Exercised i to do so would contravene the Applicable Law.
18.3  Without Bmitation to the provisions of this clause 18:
(&) the Opfion terms and conditions must allow the rights of a Participant to
comphy with the Listing Rules applying to a recrganisation of capital of the
Company at the @ime of the recrganisation; and
(b} subpect to the provissons of clause 16.3(a). any reorganisation of capital of the
Company must not be done in @ manner or with the: effect that will prejudice
the rights or interests, or the value of the nghts or interests, of Participants in
the Opfions they hold, immediately prior to the time of any such
-
41307-3363605:PEE6TEZ Page 14
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17.  Right of participants
171 Mothing in these Terms:
(a) confers on a Participant the right to receive any Bagible Products;
(b) confers on a Participant who is a Director the right to continue as a Director;

(c) confers on a Participant the right fo continue as an employee, senvice
prowider or contractor of the Company or an Associated Body Corporate of
the Company;

(d) affects any nights which the Company, or an Associated Body Corporate of
the Company, may hawe to terminate the appointment of a Participant who s

a Director or terminate the emnployrment of an employee or the engagement of
a contrachor; or

(&) may be used o increase damages in any action brought against the
Company or an Associated Body Corporate in respect of any such
terminaticn.

18. Termination and suspension of the plan
Thee Directors may resalve at any time to terminate or suspend the operation of the Plan.
18 Governing law

The Plan is governed by and shall be construed and take effect in accordance with the laws of
South Australia.

413073363605 PEGETEZ Page 15
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1. Definitions and interpretation

1.1

Definiticns

In these Rules, unless the contrary intention appears, terms defined in the
Corporations Act, the Listing Rules or other Applicable Law and not otherwize defined
herein are deemed to have the meanings ascribed o them in the Corporafions Act,
Listing Rules or other Applicable Law (as the case may be), and:

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

{a) Corporations Act and the Corporations Regulations 2001 (Cth);

) Listing Rules;

{c) any other applicable securities laws;

{d) the constitution of the Company;

(&) any practice note, policy statement, class order, declaration, guideline, policy
or procedure pursuant to the provisions of which ASIC, ASX or other
equivalent autharity is authonsed or enfitled to regulate, implement or
enforce, either directly or indirectly, the provisions of any of the foregoing
statutes, regulations or rules or any conduct of any duly authorised person,
pursuant to any of the abovementioned statutes, regulations or niles;

Approved Foreign Market means a financial market recognised under Division 1A
of Part 7.12 of the Corporations Act;

ASIC means Australian Securities and Investments Commission;

Associated Body Corporate has the meaning ascribed to the term ‘associated
entity” in section S0AAA of the Corporations Act;

ASX means Australian Securities Exchangs;

Australian CDI means a CHESS Depository Interest traded on ASX, with a Share or
stock as the underlying security;

Beard means the Board of Directors of the Company as it may be constituted from
time to time, or where appropriate, a committee of the Board:

Business Day means a day on which the stock market of ASX is open for trading in
SeCUrties;

Company means Australian Rare Earths Limited ACM 832 845 302;

Control has the meaning ascribed to that term in section 5044 of the Corporations
Act

Caorporations Act means the Corporations Act, 2001 (Cth):

41307T:3363588:PBETI13 Page 1
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Depository Interest means:

(&) Australian COIs, able to be fraded on ASK, where the underiying secunty is a
share or stock; of

(b} depository interests that are able 1o be traded on an Approved Foreign Market
where the underlying security i a share or stock,

where, ‘able to be traded’ has the meaning given in s7T81A of the Corporations Act;
Directors means the directors: for the: fime being of the Company;

Eligitxle Employee, Eligible Associate, Eligible Service Provider, Eligible Person
hawve the meanings ascriced 1o those terms in clause 13;

Eligitxle Financial Market means ASX or an Approved Foreign Market (and, unless
otherwise stated, is imited to the main board of that market);

Eligiixle Related Person means:
(&) a spouse, parent, child or sibling of the Eligible Persor;

(b} a body corporate Controlled by the Eligible Person or a person mentioned in
subparagraph (a);

(=] a body corporate that is the trustee of a sel-managed superarmuation fund

{within the meaning of the Superannuation Indusiry (Supendsion) Act 1953).
where the Eligible Person is a director of the body corporate; or

(d) a person othenwise prescribed in redation to the Eligible Person for the
purposes of section 11000 1)) of the Conporations Act;

Eligitrle Products means, subject io and without Emiting the cperation of section
1100841} of the Corporations Act:

(&) Shares in a class able o be traded on ASX;

(b Shares or fully paid stocks in a dass able to be fraded on an Approved
Foreign Market;

() Depositony (beneficial) Interests in a class able to be traded on an Eligitie
Financial Market; and

(d) fully paid Stapled Securities in 3 class able to be traded on ASX: or

(&) oither similar interest prescribed for the purposes of section 11000 1) of the
Corporations Act,

where, ‘able to be traded’ has the meaning given in s7T81A of the Corporations Act,

and subject to such other critenia as may be imposed by Division 1A of Part 7.12 of
the Corporations Act or atherwise from Gme to time;
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Eligible Proeducts Registry means the apolicable Eligible Products registry of the
Company from time to time;

Eligitle Prospective Persan means a person to whom an offer of a Performance
Right is made, but who can only accept the offer if an amrangement is entered into that
will result in the person becomning an Eligible Person of a kind other than an Blgible
Prospective Person;

Group Company means any one of the Company or its Associated Bodies Comporate
(if anyk

Listing Rules means the official isting rules of ASX, as vared from fime 1o fime and.
for 5o long as the Eligible Products are listed or quoted on any other stock exchange
[if ever) where such stock exchanpe reguires compliance with its listing rules, the
listing nules applicable to that stock exchangs;

Participant rmeans an Eligibls Person who, at the relevant ime, holds one or mone
Performance Rights;
Performance Conditions means, in relation 1o each Pedormance Right, the

redated conditicns which must be satisfied or circumstances which must
exist before a Performance Right vests and can be exercised, as set out in the Terms
and Conditions attached io that Performance Right;

Performance Right means a right granted under these Rulss to be issued or
transfemed, one Eligitle Product, subject to the Terms and Conditions attached
thereto and these Rules;

Permitted Related Person has the meaning given to it by clause 5.2(b);

Plan Product means, inrespect of any Performance Right, the Eligible Product a
Parficipant is enfiled to subscribe fior, or take a transfier of, by reason of the grant to
him or her of that Performance Right, inchuding any secunties resulting from an
adustrment made thereio pursuant to these Rules;

Plan means the Australian Rare Earths Limited Performance Rights Plan as
administered in accordance with these Rules, and as the same may be amended
from time io time;

Related Body Conporate has the meaning given to that term in the Corporations Act;

Rules means these rules setling out the terms and conditions of the Plan, as
amended from ime to time:;

Securities Dealing Policy means any policy established by the Company apolicable
to trading in secunties of the Company;

Shares means fully paid crdinary shares in the capital of the Cormpany;

Stapled Security rmeans two or more Eligible Products which, under the terms on
which each s traded, must be transferred together; and
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Terms and Conditions means, generally, the terms and conditions in the form
attached hereto as Annexure A, and with reference o any Performance Right, the
terms and conditions in the form attached herelo a5 Annexure A, amended to indlude
the Performance Conditions and other conditions specific to that Performance Right.

12 Interpretation

(3)
(b}
(e}

(d)

(&)

(@)

‘Words importing gender mean each other gender.
‘Words denoting the singullar inchude the plural and vice versa.

Headings for are corvenience only and do not affect the interpretation of
these Rules.

A reference to any begislation or any section of any begislafion indudes any
legislation or section amending. consolidating or replacing the legiskation or
sechion referred to.

These Rules, the offer and grant of any Performance Right, and the issue or
transfer of amy Plan Products shall at all imes be subject to the Listing Rules,
the Corporations Act and any other Applicable Laws.

A reference to an offer, Esue or distibution to the Company's shareholders
generally is a reference to an offer, issue or distiibufion o the generality of
the Compary's shareholders, whether or not such offer, issue or distibution is
extended o the holders of other securities issued by the Company and
whether or not such offer, issue or distribution excluded persons in particular
places outside Australia or other minority growps who may for a parteular
reason be precluded from participating.

‘Where any calculation or adjustrment to be made pursuant o these Rules,
produces. 3 fraciion of a cent or a fraction of a share, the fracion shall be
rounded to the nearest whole number, favourable to the Pasticipant.

2 Establishment of the Plan

21 The purpose of the Plan is to:

(3)
(b)
(e}
(d)
(=)

attract quality Eligible Persons;

modivate and retsin Eligibde Persons;

align the interests of Eligible Persons and the Comparny;
increase shareholder value by motivating Eligible Persons; and

provide Eligible Persons with an opportunity to share in the success of the
Company by acquiring an ownership interest therein,

22 The Plan shall take effect on the date determined by the Board.

23  The Plan shall operate in accordance with these Rules and the Terms and
Conditions, which shall bind each Parlicipant.

413073363588 PEATO3
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3 Adminisiration of the Plan

il The Plan shall be administered by the Board which shall have the power to;

(3}

(b)

(<}

deterrnine appropriate procedures for administration of the Plan consistent
with the Rules;

resobve conclusively all questions of fact or interpredation in connection with
the Plan, the Rules and the Terms and Conditions; and

delegaie such funciions and powers as it may consider appropriate for the
efficient administration of the Plan to a person or persons.

32  The Comgpany, at the Board's discrefion, may grant Performance Rights to
Parficipants who are ressdent outside of Australia, and make rules, and detenmine
procedures and docurnentation, for the operation of the Plan which are not
inconsistent with these Rules to apply to Paricipants who are resident outside of
Aarstralia.

3 Except as otherwise expressly provided in the Plan, the Board has absolute and
urfetterad discretion to act or refrain frorm acting under or in connection with the Plan
arany Performance Rights and in the exercise of any power or discrefion granted to it
bry the Plan.

4. Taxation

41 The Planis a plan to which tax deferral under Subdivision 83A-C of the Income Tax
Assessment Acf 1537 (Cth) applies (subject to requirements of that Act), unless
specifically stated otherwise in the offer of Performance Rights.

5. Offer of Performance Rights

5.1 Offer

()

(B}

(c}

(d)

The Company may, in its absolute discretion, from fime to fime offer and grant
Performance Rights o amy Eligitle Person upon the terms set out in these
Fules and the Termns and Conditions.

The ruamiber and terms of Performance Rlights (if any) to be offered to any
Eligible Person, shall be determined by the Board in its discretion, subject fo
these Rules and the Terms and Conditions.

The Baard shall complete Schedule 1 to the Terms and Conditions for each
offer of Performance Rights: to specify the Performance Conditions, milestone
date, expiry, exercise period and other sirmilar terms attached to such
Performance Righis.

An offer of Performance Rights shall be personal and shall not be assignable,
other than as provided in the Terms and Conditions.
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(e)

[Each offer of Performance Righis pursuant to the Plan will:

{1} be in wriking:
{2} be expressed 1o be made under Division 1A of Part 7.12 of the
Corporations Ack;

{3) be made in accordance with the Corporations Act and regulations
made under the Corporations Act, the Listing Rules, these Rules, the
Terms and Conditions and any other Applicable Laws; and

4 otherwise be on the terms which the Board may, in its discretion,
determine.

[Each offer of Perfoemance Rights must be accompanied by:
{1} a copy of these Rules;
{2} the Terms and Conditions; and

{3 such documents and undertakings as may be required by ASIC, the
Corporations Act, the Listing Rules or any other Applicable Law.

52 Grant of Performance Rights

(=)

(b)

(<)

()

An Eligitde Person, who receives an offer of Pedformance Rights and wishes
tor acoept it must deliver written notice: of acceptance, to the Company., in
accordance with the instructions set out in the offer recefved in accordance
with clause 5.1.

The Elgible Person may norminate an Eligible Related Person in whose
fawour the Eligible Person wishes to rencunce the offer by nofice in wiiting to
the Directors. The Directors may, in their absolute discretion, resclve not to
allow such renunciation of an offer in favour of an Bligible Related Person
without giving any reason for such decision.

Upon delivery to the Company of written nofice of acceptance of an offer of
Performance Rights, the Company shall grant Performance Righs to that
Eligible Person {or, in the event that the Directors resolve to allow a
renunciation of an offer in favour of an Eligible Related Person [Permitted
Related Person), and that Pesmitted Related Person accepis the offer in
accordance with clause 5.2(a), the Permitted Related Person) in accordance
with the accepted offer and the Eligitle Persan or Permitied Related Persan,
as the case may be, shall become a Participant, bound by these Rules and
the Terms and Conditions.

If Perforrnance Rights are issued to a Permitted Related Person of an Ebgible
Person, the Eligible Person must, without Emiting any provision in these Rules
or the Termes and Conditions, ensure that the Permitied Related Person
comples with these Rules and the Terms and Conditions.
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(&) The Performance Rights will not be Ested on ASX, or other Eligible Financial
Market.

6. Humber of Performance Rights

An offer of Perforrmance Rights may only be made under the Plan if the number of Eligible
Products that may be acguired on exercise of the Perfiormance Rights is within any threshold
prescribed for the purposes of Division 14 of Part 7.12 of the Corporations Act, the Listing
Rules or ctherwise from time o Gme.

7. Performance Conditions

[A | A Performance Right granted under the Plan may contain Perfonmance Conditions
which will be specified in Schedule 1 fo the Tesrns and Conditions attached to that
Performance Right.  Satisfaction of the Performance Conditions may be tested by a
redevant milestone date as specified in the Terms and Conditions.

72  APeformance Right will not vest unless the Board determines that the relevant
Perfiormance Conditions have been satisfied by the relevant milestone date (if any)
specified in the Terms and conditions.

& Right to exercise Performance Rights
81 A Performance Right may be exercised in accordance with, and at any fime during,
the pericd specified in the Terms and Conditions, provided that:
(&) the Performance Condifions in respect of the Performance Right have been
satisfied;
(b} the vesting pericd (if any) in respect of the Performance Right has expired;
1] the isswe or fransfer of the underlying Plan Product does not contravene the

Corporations Act, the Listing Rules, other Applicable Law or any Securities
Dealing Palicy; and

(d) any other condition or term attached to that Perfiormance Right has been
satisfied in accordance with, and by the fime specified, in these Rules or the
Tems and Conditions.

82  The procedure for exercise of Performance Rights shall be determined by the Board
and set forth in the Terms and Conditions.

8. Issue of Eligible Products

a1 Issue of Plan Producis

Subject to clause 1.1(e) and 8.1, upon exercise of a Performance Right the Company
must issue ta, or fransfer 1o, the Participant or his or her personal representative, or i
applicable, Permitted Related Person (as the case may be) the Plan Products to

which he or she is enfitled under these Rules and the relevant Terms and Conditions.
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a2

83

Eligible Product ranking

All Flan Products will rank egually in all respects with all existing Eligitle Products in
that class on issue, except as regards to any enfitements attaching to such Eligible
Products by reference to a record date that is prior to the date of allotment of the Plan
Products.

Listing of Eligikle Products on an Eligible Financial Market
The Comgany will apply to the ASX or Approved Financial Market (as applicable) for

quotation of all Plan Products isswed under the Plan within the period required by the
relevant Eligible Financial Market, if the Higible Products are then quoted on i

10.  Rights and obligations of Participants

101

10.2

103

10.4

10.5

All Participants shall be entitled to the benefit of and shall be bound by the tesms and
conditicns of the Rules, the Terms and Conditions and any amendments thereto.

Whenever the Board exercises its discretion pursuant to the Rules, the exercise of
that discretion shall be in the sole and absolute discrefion of the Boand and each
decision shall be conclusive, final and binding wpon Participants.

The Plan shall not form part of any contract between a Group Company and any
Participant and shall not confer directhy or indirectly on any Participant any legal or
equitable rights whatscever against a Group Company [other than the rights
conferred upon a Participant under the Plan and these Rules).

A Parficipant has no legal or equitable interest in an Bligible Product by virtue of
acqquenng a Performance Right. A Parficipant's nghts under the Plan and these Rules
are purely personal and confractual.

The Plan and these Rules:

(&) oo ok confer on any Participant the nght to continee as an employes,
cantractor, service provider or officer of the Company or any Associated Body
Corporate of the Company;

(bh are separate fo, and do not amend the terms of, employment or engagement
of a Participant;

(e} oo not affiect any rights which the Comipany, or any Associated Body
Comporate of the Company, may have bo terminate the employment,
engapgement or office of a Participant; and

(d) may not be used to increase damages in any acion brought against the
Company, or any Associated Body Conporate of the Company, in respect of
the termination of a Participant.
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11 Termination, suspension and amendmeant
11.1  Termination, suspension and amendment

The Board may terminate, suspend or amend the Plan at any time, subject to any
resalution of the Company required by the Listing Rules.

11.2  Hofice of amendment

As sp0n as reasonably practicable afier suspending, terminating cr amending the
Plan, the Board will give notice in writing of that occurrence to any Participant affected
thereby.

12 Prowvision of information

The Board will advise each Participant of the following minimurn information regarding
Performance Rights:

(&) the number of Performance Rights being offered;
(B} the expiry dats:

(c) the Terms and Conditions, the Perfiormnance Conditions, induding milestones
and milestone dates, exercise period and any other relevant conditions to be
attached to the Performance Rights or the Plan Products; and

(d) any other information required under any applicable law or regulations.
13 Eligible Persons

13.1  Hligible Employee means:

(a) a person who is engaped in the full ime, part tirme or casual employment of
the Compary or an Associated Body Corporate of the Company and indludes
any Director holding a salaned employment or office in the Company or an

Associgted Body Corporate of the Company; and

(b) subject to the requirernents of Division 1A of Part 712 of the Corporations Act
as varied or replaced from time to time, any person acquining and holding any
Plan Product or Performance Rights for the benefit of any such employee
{other than any employee who i a Direcior), provided that the Plan Product
and Performance Rights are acquired and held on such terms and conditions
a5 have been previoushy approved by the Directors incheding, without
Emitation, and subject to the requirernents of Division 14 of Part 7.12 of the
Corporations Act amy trustee of a tnust established by the Company to hold
Plan Products or Perfionmance Rights for the benefit of such employees.

13.2  Eligible Associate means:

(a) any Director, including non-executive Director or officer, of the Compary or
an Associated Body Corporate of the Company; and
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(b) subject to the requirernents of Division 14 of Part 7.12 of the Corporations. Act
as varied or replaced from time o time, any person or entity acquiring and
holding ary Plan Product for the benefit of any Eligible Employee who s a
[Director or officer of the Company or an Associated Body Corporate of the
Company at the ime of such acquisition or any person refermed to in
clause 13.2(a), and provided that the Plan Product is acquired and held on
such termns and conditions as have been previously approved by the
[Diirectors.

13.3  Hligible Service Provider means:

(&) an individual who provides services to the Company or an Associated Body
Corporate of the Company; and

(b) subgect to the requirernents of Division 1A of Part 7.12 of the Corporations: Act
as varied or replaced from time o time, any person acquinng and holding any
Plan Product or Performance Rights for the benefit of any such Eligible
Serice Providir (other tham any Eligible Service Provider who i a Director),
provided that the Plan Product and Performance Rights are acquired and held
on such termns and conditions as have been presicusly approved by the
[Diirectors inchuding, without limitation, and subject to the requirements of
Division 14 of Part 7.12 of the Corporations Act any trustee of a trust
established by the Company to hold Plan Products or Perfiormance: Rights: for
the benefit of such Eligible Service Providers.

134  An Bhigible Employee or Eligible Service Provider may also be an Eligibes Associate.

135 Hligible Persons means Elgible Employees, Eligible Associates and Eligible Service
Prowiders and includes an Elgible Prospective Persan and a person otherwise
prescribed for the purposes of section 11000 1)a) of the Corporations Act.

14 General provisions

141 Whenever the number or type of secuniies issuable upon exercise of a Performance
Right i5 adpsted pursuant to these Rules, the Company shall give nofice of the
adustment to the Participant and the ASX [or other Bligible Financial Market), as
required, together with calculaions on which the adjustment is based.

142  Any notice to be given by the Company to the Paricipant shall be taken to have been
given if served personally on the Participant or beft at his or her last known place of
residence.

15 Governing law

15.1  The Plan, these Rules, the Terms and Conditions and the rights and obligaticns of
Participants: shall be govemned by and construed in accordance with the laws for the
tirme being in force in the State of South Australia.

152  Each Participant imevocably and unconditionally submits to the non-exclusive
jurisdiction of the courts of the State of South Australia.
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1. Definitions and interpretation

11

Definitions
In these Rules, unless the contrary ntention appears, terms defined in the
Corporations: Act, the Listing Rules or other Applicable Law and not ctherwise defined

herein are deemed to have the meanings ascribed to them in the Comporations Act,
Listing Rules or other Applcable Law, and:

Applicable Law means amy one or maore or all, a5 the context requires of:

(a) Corporatiors Act and the Corporations Regulations 2001 (Cthi

(B} Listing Rules;

(c) amy other applicable securties [aws;

(d) the constitution of the Company;

=) amy practice note, policy statement, class crder, declaration, guideline, policy
o procedure pursuant to the provisions of which ASIC, ASK or other
equivalent authanty is authorised or entitled to regulate, implement or
enfiorce, either directly or indirectly, the provisions of any of the foregoing
stabutes, regulations or nules or any conduct of any duly authomsed person,
pursuant o any of the abovernentioned statutes, regulafions or rules;

Approved Foreign Market means a financial market recognised under Division 14 of
Part 712 of the Corparations Act;

ASIC means Australian Securities and Investments Commission;

Associated Body Corporate has the meaning ascribed to the term ‘associated
enfity” in secton S0AAA of the Corporations Act

ASY means Australian Securities Exchange;

Awrstralian COl means a CHESS Depository Interest traded on ASX, with 3 Share or
stock as the underlying security;

Board means the Board of Directors of the Company as it may be constituted from
time to time, or where appropiate, a cormnmittee of the Board;

Business Day means a day on which the stock market of ASK is open for trading in
secariies;

Company means Australian Rare Earths Limited ACN 832 845 302,

Control has the meaning ascribed o that term in secion S0AA of the Corporations
Act;

Corporations Act means the Gomporafions Act, 2001 (Cth);
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Depository Interest means:

() Australian CDIs, able to be traded on ASX, where the underlying security is a
share or stock; or

e} depositony interests that are able 1o be traded on an Aporoved Foreign Market
where the underlying securnity & a share or stock,

where, ‘able to be traded’ has the meaning given in s7814 of the Corporations Act;
Directors means the directors for the time being of the Compary.

Eligitxle Employee, Eligible Associate, Eligible Service Provider, Eligible Person
hawve the meanings ascribed to those terms in clause 16;

Eligikxle Financial Market means ASX or an Approved Foreign Market {and, unless
otherwise stated, is imited to the main board of that market);

Eligikxle Related Person means:
(&) a spouse, parent, child or sibling of the Eligile Person;

(b a body corporate Controlled by the Eligible Person or a person mentioned in
subparagraph (al;

(=) 3 body corporate that is the trustes of a seff-managed superannuation fund

{within the meaning of the Superannuation ndustry (Supendsion) Act 1933,
where the Ebgible Person is a director of the body corporate; or

(d) a person othemsise prescribed in relation to the Eligible Person for the
purposes of section 11000L[ 1)) of the Corporations Act;

Eligitxle Products means, subject to and without Emiting the operation of section
1100k 1) of the Corporations Act:

(&) Shares in a class able 1o be raded on ASX:

(b} Shares or fully paid stocks in a dlass able to be traded on an Agproved
Foreign Market;

(g} Depositony (bensficial) Interests in a class able to be traded on an Eligitle
Financial Market, and

(d) fully paid Stapled Securities in a class able to be traded on ASK: or

(&) oither similar irterest prescribed for the purpose of section 11000 1) of the
Corporations Act,

wherz, 'able to be traded’ has the meaning given in s7814 of the Corporations Act,

and subject to such other criteria as may be imposed by Diiision 14 of Part 7.12 of
the Corporations Act or otherwise from fime to fime;
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Eligitle Products Registry means the applicable Eligitle Products registry of the
Compary from ime to time:;

Eligitle Prospective Person means a person to whom an offer of a Performance
Right is made, but who can only accept the offer if an amangement is entered inte that
will result in the person becoming an Eligible Person of a kind other than an Bgible
Prospective Person;

Exercise Pericd means in redation to 3 Performance Right which has vested the
peniad during which it must be exercised, after which it will |apse, as specified in part
1 of Schedule 1 hereto;

Expiry Date means, in respect of an unvested Performance Right, the date specified
in column 4, part 2 of Schedule1 hereto by which it will Bpse ¥ before that date the
Performance Right has not vested;

Group Company means any one of the Company or its Associated Bodies Comporate
(if anylc

Halder means the persan named in part 1 of Schedule 1 hereto;

Incentive Scheme means a share, performance right or option scheme estended o
arry or all of the employees, service providers andlor directors of the Comipany and its
Associated Bodies Corporate, and inchudes the Plan;

Listing Rules means the official isfing rules of ASX, as vared from time fo ime and,
for solong as the Eligible Products are isted or quoted on any other stock exchange
[if ever) where such stock exchange requires compliance with its listing rules, the
listing rules applicable to that stock exchangs;

Managerial or Executive Office has the meaning given in seciion 200AA of the
Corporations Act

Material Project means a mining or exploration project n which any Group Company
has an economic inferest, or the right fo eam or acquire an economic interest, of at
least 25%;

Milestone Date means, in respect of 3 Performance Condition, the date specified in
column 3, part 2 of Schedule 1 henato by which such Performance Condition must be
safisfied;

Performance Conditions means the performance conditions listed in part 2 of
Schedule 1 hersto;

Performance Right means a right granted to the Holder fo be isswed or transfemed,
aone Eigible Product, subject to the terms and conditions set cut in Schedule 1 heretor;

Permitted Related Person means an Eligible Person in favour of whom the Board
has resolved fo allow a renunciation of an offer of Performance Rights made to an
Ebgible Person, and whi has accepted that offer in accordance with the Rules and
has been isswed Performance Rights subject to the Rules;

30153363568 PEETO13 Fage 3




Australian Rare Earths Limited - Terms and Conditions D LDU gh | | ﬂ S

Plan Product means, in respect of any Performance Right, the Eligible Product the
Holder is enftitled to subscribe for, or take a fransfer of, by reason of the grant to him
ar her of that Performance Right, including any securiies resulting from an
adustrment made thereto pursuant to these Rules;

Plan means the Australian Rare Earths Limited Performance Rights Plan as the same
may be amended from time to fime;

Related Body Corporate has the meaning gieen to that term in the Comporations Act;
Relevant Interest has the meaning given to that term in the Corporations Act;

Rules mears the rules setting cut the terms and conditions of the Plan, as amended
frarm time io time:

SEATS means the Stock Exchanpge Automated Trading Exchange of ASX;

Securities Dealing Policy means any policy established by the Company applicable
to trading in securifies of the Company;

Security Interest means any mortgage. pledge. charge, lien, encurnbrance,
assignment, security, interest, prefierential right, set-off or any other security
amangement;

Share means an issued ordinary share in the capital of the Company;

Stapled Security means two or more Eligible Products which, under the terms on
which each is fraded, must be transferred together;

Takeover Bid has the meaning given to that term in section 9 of the Corporations
Act;

Terms and Conditions means these terms and conditions; and

Vested Performance Right has the meaning grven to that term in dlause 5.7.
Interpretation

(&) Words importing gender mean each other gender.

(b} Words denating the singular inchudie the plural and vice versa.

(c) Headings for are comvenience only and do not affect the interpretation of
these Rules.

e A reference to any legislafion or any section of any begislafion indudes any
legiskation or section amending. consolidating or replacing the legislation or
secon refermed to.

(e} These Terms and Conditions, the offer and grant of any Performance Right,
and the issue or transfer of amy Plan Products shall at all imes be subject fo
the Listing Rules, the Conporations Act and any other Applicable Laws.
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{f) A reference to an offer, issue or distibution to the Company’s shareholders
generally is a reference to an offer, issue or distiibution 1o the generality of
the Compary's shareholders, whether or not such offer, issue or distiibution is
extended o the holders of other secunies issued by the Company and
whether or not such offer, issue or distnbuticn excluded persons in particular
places outside Australia or other minorty groups who may for a parteular
reason be precluded from participating.

(gh ‘Where any calculation or adjustment to be made pursuant to these Temms
and Conditions, produces a fraction of a cent or a fraction of a Share or other

Eligible Product, the fraction shall be reunded to the nearest whaole number,
favourable to the Holder.

2 Eligibility
The Holder i an Eligble Person (or the Permitied Related Person of an Bligible Person).
3 Issue price
Each Performance Right shall be granted to the Holder for no consideration.
4. Plan
The Performance Rights are issued under, and in accordance with, the Plan
5. Expiry Date, Milestone Date and Performance Conditions
51  The Performance Rights shall have an Expiry Date.
52  The Board is not permitted to extend an Expiry Date without shareholder approval.

53  The Performance Rights shall hawve a Miestone Date pursuanit to which the
Performance Condition must be satisfied.

54  The Board of the Company shall have discrefion to extend a Milestone Date in
circurnstances that the Board (in its scle discretion) considers that unforesesn
circurmnstances or events have caused a delay in achieving the Perforrmance Condition
by the Milestone Date.

55  The Board shall not be permitted to extend the Milestone Date beyond the Expiry
Date of the Performance Rights.

58 The Board, in its scle discretion, will determine i the relevant Performance Condition
has been satisfied pricr to the Milestone Cate.

57 If the Board determines, in its sole discretion, that the relewant Performance Condition
has been satisfied prior to the relevant Milestone Diate then the Perforrmance Right
shall west and the Company shall notify the Holdier in writing that the Performance
Right has. wvested (such Performance Right being a Vested Perfomance Right).
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58

I arry Performance Condition is not satisfied by the earlier of the relevant Milestone
Diate or Expiry Date, then the Performance Right shall autornatically lapse, and the
Comparry shall notify the Holder in writing accondingly.

6. Exzercise of Vested Performance Rights into Eligible Products

a1

g2

g3

g4

85

6.5

a7

g8

Subject to dause 3.2 and any adjustment prescribed hereby, Vested Performance
Rights may be exerdsed inte the eguivalent number of Bligible Products as follows:

(&) The exercise of any vested Performance Right granted under the Flan will be
effected in the form and manner determiined by the Board and., if an amount is
payable on the vesting of the Performance Right, will be accompanied by
payment of the relevant amount adviised to the Participant by the Board
pursuant o cdause 12 of the Rules.

The allotment of Eligible Products to a Holder, following the exercise of Vested
Pesformance Rights, is subject to such allobment not contravening the Corporations
Act, the Listing Rules, the Securities. Dealing Policy or any other Applicable Law.

Fallwing the exercise of Vested Performance Rights in accordance with clause 6.1,
the Cormgany shall, within a reasonable pesiod of ime thereafter, allot or transfer to
the Holder the Plan Products or other securities to which the Holder is entitled.

If the Hodder dies during the term of a Performance Right, the Holder's legal personal
representative shall stand in the place of the Holder for the purposes of clause 8.3,
subject only to prior production to the Company of such evidence as would be
required to permit the legal personal representative to become registered as a
security hokder in respect of any Eligible Products held by the Holder.

Fram and including the date of allotment or transfer to a Holder of any Plan Products,
the Holder must not sell or transfer these Plan Products if io do so would be in breach
of the insider trading provisions of the Corporations Act (Part 7.10 Division 3), any
ather applicable law or any Secunties Dealing Policy.

Fram and including the date of allotment or transfer to a Holder of any Plan Products
the Holder shall:

(&) ke the absolute indefeasible beneficial cwner of those Plan Products; and

(b subpect to clause 8.5, the Corporations Act, the Listing Rules, any Securities
Dealing Policy or any other Applicable Law, be entiled to sell, fransfer,
dispose of, morgage. pledge or otherwise deal with those Plan Products or
any interest thersin in every manner whatsoever.

Swbject to clause 8.4, where the Holder dies or becomes bankrupt the legal personal
representative of the deceased Holder or the trestee in bankrupdcy of the banborupt
Haolder, as the case may be, shall be the only person recognised as being entitled 1o
the Plan Preducts issuable to the Holder.

All Plan Products will imnk egually in all respecis with all existing Eligible Products on
issue in that class, except as regards to any entifements attaching to such Eligible
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8.8

Praducts by reference to a record date that is prior to the date of allobment of the Plan
Products.

After Eligible Products have been allotted pursuant to clause 8.3, the Company will
apply to the ASXK or Approved Foreign Market (as applicable) for quotation of all Plan
Products issued under the Plan within the period required by the relevant Eligible
Financial Market, if the Eligibke Products are then quoted on it

T Forfeiture and cessation as an Eligible Person

71 Lapse of an unvested Performance Right

An urvested Performance Right will lapse upon the eardiest of:

(&) the Performance Right lapsing in accordance with dause 7.2, T3 or 7.4 or

(b} the Performance Right lapsing in accordance with dause 5.8.

TAA  Lapse of a Vested Perfformance Right

A Performance Right which has vested but has not been exercised will immediately

lapse on the first to ccowr of

(&) close of business on the last day of the Exercise Pericd, if the Performance
Rightis not exercised prior to that day;

(b} the Performance Right lapsing in accordance with dause 7.2, T3 or 7.4; or

(c) the day which is § months after an event which gives rise to a vesting wnder
clause 11 of these Terms and Conditions.

T2 Fraudulent or dishonest action

Unless the Board resclves otherwise, where, in the opinion of the Board, a Holder at

arny time:

(&) acts or has acted fraudulently or dishonestly; or

(b} is in breach or has breached any of his or her cbligations to the Comgparny,

the Board will:

(c) deam any urvested Performance Rights (or wested Performance Rights
which hawve not been exercised) of the Holder to have immediately lapsed;
andlor

(d) deam all or any Plan Products transfemed or issued to the Holder to be
forfeited, in which event the Holder will be deemed to either have:

{1} agreed io sell such Plan Products to the Company pursuant to a
Share Scheme Buy-Back (as defined in the Corporafions Act) or
equivalent for no consideration; or
30018c3363588 PE6TO13 Page T
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73

T4

75

{2) {appointed an officer of the Company as his or her agent to sell such
Products; andfor

(e} where any Plan Products transferred or issued to the Holder hawe been sobd
by the Holder, require the Holder 1o pay all or part of the net proceeds of that
sale to the Company.

Ceasing to be an Eligible Person

Subject to clauses T4 and 7.5, where 3 Holder ceases 1o be an Eligibée Person
before the Performance Rights then held by him or her become Vested Performance
Rlights [or after vesting but before the Performance Rights have been exercised) by
reason of his or her:

(a)  death ortotal and permanent disability:

(b)  bona fide redundancy:

(c)  bona fide refirement; or

(d)  removal from a position of Managesial or Executive Office in the Company,

urdess the Board determines ctherwise, and provided that, at that ime, the Holder
continues to satisfy all other relevant conditions set forth in Schedule 1 herebo, then in
respect of those Perdformance Rights which have not satisfied the Performance
Condition but have nat lapsed (and those Performance Rights which have vested, but
not yet exercised), the Holder will be permitted to continue to hold those Perfiormance
Rights as ¥ the Holder was sfill an Eligible Employee or Eligible Service Provider, as
the case may be.

Ceasing to satisfy relevant conditions

Unless the Board deterrnines otherwise, if a Holder ceases to be an Elgible
Employes or Bligible Service Provider for any reason other than contemplated by
clause 7.3, all Perfformance Rights (including unvesied Performance Rights and
vested Performance Rights which have not been exercised) then held by the Holder
will be deemed to immediately lapse.

When employment or engagement ceases.

Moteathstanding clause 7.3, and subject to all applicable laws, unless otherwize
resohved by the Board, a Holder granted an approved leave of absence and who
exercises thair ight o return to work under any applcable award, enterprise
agreement, other agreemsent, statute or regulation before the exercise of a
Performance Right under the Plan will be treated for the purposes of dauses 7.3 and
7.4 as not having ceased o be an Eligible Employee or Eligible Senice Provider.

] Transfer of Rights

Except on the death of a Holder, Performance Rights may not be transferred, assigned or
nivated without the prior written approval of the Board and subject to the requirements of
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1.

12

Division 1A of Part 7.12 of the Corporations Act or other applicable requirernents from time o
ime.

Security Interest

Subject to clause B, a Holder will not grant a Security Interest in or ower or othensise dispose
of or deal with any Performance Rights or any interest in them uniil the underiying Plan
Products are either issued or transfemed to that Holder, and any such Secarity Interest or
dispasal or dealing will not be recognised in any manner by the Company.

Dividend and vating rights

Performance Rights will not confer upon the Holder the right to dividends or to vote as a
shareholder of the Company untl the Vested Performance Rights have been exercised and
the Plan Products allocated to the Holder.

Takeover, scheme of arangement and change in control

Performance Rights will automatically west and be deemed to immediately become Vested
Performance Rights upon the ccourmence of any of the fiollowing events:

(&) a Takeover Bid is announced and has become unconditional, and the person
miaking the Takeover Bid has a Relevant Imterest in 50% or mare of the
Shares; or

(bh a Court approves a menger by way of scheme of arrangement which will
result in a third party having a Relevant Interest in 50% or more of the Shares
{but shall not inchude a menger by way of scheme of arrangement for the
purposes: of 3 corporate restructure (including change of domicile,
consolidation, sub-division, reduction or return) of the Company); or

(e} a third party acquires a Relevant Interest in 5073 or more of the Shares by
amny other means; or

(d) a third party acquires (in one transaction or a senes of related transactions),
following the approval of the Company’s shareholders, a direct or indirect
interest in at least 500% of the Company’s interest in a Material Project.

Pro Rata issue of securities

121 If, during the term of any Performance Right, the Company makes a pro rata issue of
secarities. o the Company’s shareholders by way of a nights issue, the Holder shall
orly be entitled o pariicipate in the rights Esue to the extent that the Holder's
Performance Rights hawe been exerncised and Plan Products aliotted pricr to the
record date for determining entitlernent under the pro rata issue.

122 A Holder will not be entitled to any adpstment to the numiber of Plan Products he or
she is entited to or adjustment to any Performance Condition which is based, in
whale or in part, upon the Compamy’s share price, as a result of the Compary
undertaking a nights issue.
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13

14

15

16

Adjustment for bonus issue

i, during the term of any Performance Right, securnies are isswed pro rata to the Company’s
shareholders generally [otherwise than pursuant to any Incentive Scherme) by way of bonus
issue, the number of Flan Products each Holder is then entiled, shall be increased by that
number of securiiies which the Holder would have been issued ¥ the Performance Rights then
held by the Holder were exercised immediately prior o the record date for the bonus issue.

Adjustment for reconstruction

In the event of any reconstruction (including consolidation, sub-division, reduction or retum) of
the issued capital of the Company (not being a reconstruction refemred o in clauses 12 and 13
above), the number of Performance Rights shall be reconstructed (as appropriate) in
accordance with the Listing Rules (applying at that ime) and in @ manner which will not result
in any additional benefits being conferred on a Holder which are not conferred on holders of
Eligide Products in the relevant class generally, but in all other respects the terms of exercise
will remain unchanged.

Accumulation of adjustments

Clauses 12, 13 and 14 are curmulative and shall apply (without duplication) to successive
issues, subdivisions, combinations, consolidations, distributions and amy other events that
require adjustment of the number of Eligible Products of that class or the number or kind of
securities that can be acguired upon the exercise of Performance Rights.

Eligible Persons
18.1  Eligible Employes rmeans:

(ah a person who is engaped in the full time, part irme or casual employment of
the Compary or an Associated Body Corporate of the Company and includes
any Director holding a salaried employment or office in the Company aran
Associated Body Corporate of the Company; and

(bh subject to the requirernents of Division 1A of Part 712 of the Corporations Act
as varied or replaced from time to time, any person acquining and holding any
Plan Product or Performance Rights for the benefit of any such employee
{other than any employee who 5 a Direcior), provided that the Plan Product
and Performance Rights are acquired and held on such terms and conditions
a5 have been previcushy approved by the Directors including, without
Emitation, and subject to the requirernents of Division 1A of Pant 7.12 of the
Corporations Act any trustee of a tnest established by the Company to hold
Plan Products or Performance Rights for the benefit of such employees.

18.2  Eligible Associate means:

(ah any Director, including non-executive Director or officer, of the Company or
an Associated Body Corporate of the Company; and

(bh subject to the requirernents of Division 1A of Part 7_12 of the Corporations Act
as varied or replaced from time to fime, any person or entity acquiring and
holding ary Plan Product fior the benafit of any Eligible Employee whois a
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Director or officer of the Company or an Associated Body Corporate of the
Company at the ime of such acquisition or any person refemed toin
clawse 16.2(a), and provided that the Plan Produet is acquired and held on
such termns and conditions as have been previously approved by the
Directors.

163  Eligikle Service Provider means:

(3}

(b)

an individual who provides services to the Company or an Associated Body
Conporate of the Company; and

subject to the requirernents of Division 14 of Part 7.12 of the Conporations Act
as vaned or replaced from time to time, any person acquinng and holding any
Plan Product or Performance Rights for the benefit of any such Eligible
Semice Prostder (other than any Eligitle Service Provider who & a Director),
provided that the Plan Product and Performance Rights are acquired and held
on such termns and conditions as have been previously approved by the
[Directors: inchuding, without limitation, and subject to the reguirements of
Division 1A of Part 7.12 of the Corporations Act any frustee of a trust
established by the Company to hold Plan Products or Performance Rights for
the benefit of such Eligible Sendce Providers.

184  An Ehgible Employee or Eligible Service Provider may also be an Eligible Associate.

185 Eligible Persons means Eligible Employees, Eligible Associates and Eligible Service
Providers and inchudes an Higible Prospective Person and a person otherwise
prescribed for the purposes of section 11000 1)a) of the Corporations Act.
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0'Loughlins

Schedule 1 = Perfformance Rights

Part 1 — Details of Performance Rights

lem Dietail
Hodder 1
Mumber of Performance Rights ] comprising:
[ ]{Tranche 1}
[ ] (Tranche 2)
[ ]{Tranche 3}
[ ]{Tranche 4}
Is=ue Price Mil
Exarcise Price Mil
Exarcise Penod [ 1

Part 2 - Performance Condition, Milestone Date and Expiry Date

Tranche Performance Condition Milestone Date Expiry Date
Tranche 1 Milestone means
Tranche 2 Milestone means
Tranche 3 Milestone means
Tranche 4 Milestone means

3001503363568 PEETON 3

Page 1

62



Need assistance?

Phone:
1300 556 161 (within Australia)

+61 3 9415 4000 (outside Australia)

% RARE EARTHS

Australian Rare Earths Limited
ACN 632 645 302

Online:
www.investorcentre.com/contact

v YOUR VOTE IS IMPORTANT

For your proxy appointment to be effective it
must be received by 9:30am (ACDT) on
Monday, 25 November 2024.

Proxy Form

How to Vote on Items of Business Lodge your Proxy Form:

All your securities will be voted in accordance with your directions.

APPOINTMENT OF PROXY

Voting 100% of your holding: Direct your proxy how to vote by marking one of the boxes
opposite each item of business. If you do not mark a box your proxy may vote or.abstain as
they choose (to the extent permitted by law). If you mark more than one bgx on an item your
vote will be invalid on that item.

Voting a portion of your holding: Indicate a portion of your voting rights by inserting the
percentage or number of securities you wish to vote in the For, Against or Abstain box.or
boxes. The sum of the votes cast must not exceed your voting entitlement or 100%.

Appointing a second proxy: You are entitled to appoint.up to two proxies to attend the
meeting and vote on a poll. If you appoint two proxies you must specify the percentage of
votes or number of securities for each proxy, otherwise each proxy may exercise half of the
votes. When appointing a second proxy write both names and the percentage of votes or
number of securities for each in Step 1 overleaf.

A proxy need not be a securityholder of the Company.

SIGNING INSTRUCTIONS FOR POSTAL FORMS

Individual: Where the holding is in.one name, the securityholder must sign.

Joint Holding: Where the holding is.in more than one name, all of the securityholders should
sign.

Power of Attorney: If you have not already lodged the Power of Attorney with the registry,
please attach a.certified photocopy of the Power of Attorney to this form when you return it.

Companies: Where the company has a Sole Director who is also the Sole Company
Secretary, this form must be signed by that person. If the company (pursuant to section 204A
of the Corporatigns Act 2001) does not have a Company Secretary, a Sole Director can also
sign alone. Otherwise this form must be signed by a Director jointly with either another
Director or a Company Secretary. Please sign in the appropriate place to indicate the office
held. Delete titles as applicable.

PARTICIPATING IN THE MEETING

Corporate Representative

If a representative of a corporate securityholder or proxy is to participate in the
meeting you will need to provide the appropriate “Appointment of Corporate
Representative”. A form may be obtained from Computershare or online at
www.investorcentre.com/au and select "Printable Forms".

Online:

Lodge your vote online at
www.investorvote.com.au using your
secure access information or use your
mobile device to scan the personalised
QR code.

Your secure access information is

Control Number: 184413
SRN/HIN:

For Intermediary Online
subscribers (custodians) go to
www.intermediaryonline.com

By Mail:

Computershare Investor Services Pty Limited
GPO Box 242

Melbourne VIC 3001

Australia

By Fax:

1800 783 447 within Australia or
+61 3 9473 2555 outside Australia

9 PLEASE NOTE: For security reasons it
is important that you keep your SRN/HIN
confidential.

You may elect to receive meeting-related
documents, or request a particular one, in
electronic or physical form and may elect
not to receive annual reports. To do so,
contact Computershare.
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Change of address. If incorrect,
mark this box and make the

correction in the space to the left.
Securityholders sponsored by a
broker (reference number
commences with ‘X’) should advise
your broker of any changes.

- Proxy Fo rm Please mark to indicate your directions

m Appoint a Proxy to Vote on Your Behalf

I/We being a member/s of Australian Rare Earths Limited hereby appoint

the Chairman PLEASE NOTE: Leave this box blank if
you have selected the Chairman of the
Meeting. Do not insert your own name(s).

of the Meeting

or failing the individual or body corporate named, or if no individual or body corporate is named, the Chairman of the Megting, as my/our proxy to
act generally at the meeting on my/our behalf and to vote in accordance with the following directions (or if no directions have been given, and to
the extent permitted by law, as the proxy sees fit) at the Annual General Meeting of Australian Rare Earths Limited to be held at Australian
Institute of Company Directors, Level 23, 91 King William Street, Adelaide, SA 5000 on Wednesday, 27 November 2024 at 9:30am (ACDT) and
at any adjournment or postponement of that meeting.

Chairman authorised to exercise undirected proxies on remuneration related resolutions: Where I/we have appointed.the Chairman of the
Meeting as my/our proxy (or the Chairman becomes my/our proxy by default), I/we expressly authorise.the Chairman to exercise my/our proxy
on Resolutions 1, 3, 4, 5, 6 and 7 (except where I/we have indicated a different voting intention in step.2} even though Resolutions 1, 3, 4, 5, 6
and 7 are connected directly or indirectly with the remuneration of a member of key management personnel; which inciudes the Chairman.
Important Note: If the Chairman of the Meeting is (or becomes) your proxy you can direct the Chairman to.vote for or against or abstain from
voting on Resolutions 1, 3, 4, 5, 6 and 7 by marking the appropriate box in step 2.

A PLEASE NOTE: If you mark the Abstain box for an item, you are directing your proxy not to vote on your
BEEED) items of Business y y g your proxy y

behalf on a show of hands or a poll and yout votes will not be counted in computing the required majority.

For  Against Abstain

Resolution 1  Remuneration Report

Resolution 2  Re-Election of Pauline Carr as Director

Resolution 3  Approval to issue unlisted Performance Rights to Chief Technical Officer Rick Pobjoy

Resolution 4  Approval to issue unlisted Performance Rights to Managing Director Travis Beinke

Resolution 5  Approval to issue shares to Managing Director Travis Beinke

Resolution 6  Approval of Employee Option Plan

Resolution 7 Approval of Performance Rights Plan

Resolution 8  Approval of 10% Additional Placement Capacity

The Chairman of the Meeting intends to vote undirected proxies in favour of each item of business. In exceptional circumstances, the Chairman
of the Meeting may change his/her voting intention on any resolution, in which case an ASX announcement will be made.

m Signatu re of Secu rityho|der(s) This section must be completed.

Individual or Securityholder 1 Securityholder 2 Securityholder 3

I

Sole Director & Sole Company Secretary  Director Director/Company Secretary Date

Update your communication details (Optional) By providing your email address, you consent to receive future Notice
Mobile Number Email Address of Meeting & Proxy communications electronically

B AR3 Computershare =+
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