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Summary of the key terms of the Capral Limited Long Term Incentive Plan
The terms of the Capral Equity Incentive Plan are set out in the Plan Rules.
The Plan provides flexibility for the Company to grant options to acquire Shares, rights to acquire

Shares and/or Shares as incentives (Awards), subject to the terms of individual offers.
A summary of the key terms of the Plan is set out in the table below.

Term Description

Eligibility The Board has the discretion to determine which employees are
eligible to participate in the Plan, and the number and type of Awards
that they will be offered (Plan Eligible Employee). The definition of
employee under the Plan rules includes any permanent employee
(either full-time or part-time) or a director of the Group or any other
person whom the Board determines to be eligible to participate in
the Plan.

Awards The Board has the discretion to set the terms and conditions on

which it will offer Awards under the Plan.

The Board may determine that the Awards will be subject to
performance, service, or other conditions which must be satisfied or
waived before the Award vests (Vesting Conditions) and, if so, will
specify those Vesting Conditions in the invitation to each Plan
Eligible Employee.

In addition, the Board may determine that Awards in the form of
options or rights will be subject to further conditions which must be
satisfied or waived before vested options or rights may be exercised
(Exercise Conditions).

The Board may, at its discretion, vary, reduce or waive any Vesting
Conditions and/or Exercise Conditions attaching to Awards at any
time, subject to applicable law.

Acquisition price The grant of Awards under the Plan may be subject to the payment
of an acquisition price by the participant as determined by the Board,
or otherwise Awards may be granted at no cost to the participant.

Exercise price The exercise of Awards in the form of options or rights may be
subject to payment of an exercise price by the participant as
determined by the Board.
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Shares as an Award or
on vesting of an Award

Vesting of Shares

Vesting and exercise
of options and rights

Forfeiture / lapse of
Awards

Participation rights of
options and rights

Shares granted under the Plan or issued or transferred on the
exercise of options or rights will rank equally in all respects, and
carry the same rights and entitlements, as other issued Shares,
including dividend and voting rights.

Shares granted under the Plan which have not been forfeited under
the Plan will vest if and when any applicable Vesting Conditions have
been satisfied or waived by the Board.

Awards which have not lapsed under the Plan will vest if and when
any applicable Vesting Conditions have been satisfied or waived by
the Board. However, vested options or rights will not become
exercisable until any applicable Exercise Conditions have been
satisfied or waived by the Board.

Following the valid exercise of an option or right, the Company will
issue or arrange the transfer of such number of Shares to the
participant that relate to the option or right being exercised.
Alternatively, the Board may determine to make a cash payment in
lieu of the issue or transfer of Shares.

Unless otherwise determined by the Board, a Share granted under
the Plan will be forfeited, and an option or right will lapse, in certain
circumstances including:

e where the Board determines that any Vesting or Exercise
Condition applicable to the Award cannot be satisfied;

e inthe case of an option or right, on the Expiry Date applicable to
the option or right;

e in certain circumstances if the participant's employment is
terminated (see ‘Cessation of employment’ below);

e if the Board determines that the Award is liable to clawback (see
‘Clawback and malus’ below)

e if the Board determines that the Award will be forfeited or lapse
in the event of a change of control in respect of the Company;
and

e where the participant purports to dispose of the Award, or enter
into any arrangement in respect of the Award, in breach of any
disposal or hedging restrictions.

Options and rights do not confer the right to participate in new
issues of Shares or other securities in the Company.

However, subject to the Listing Rules, the Plan provides for
adjustments to be made to the number of Shares which a
participant would be entitled on the exercise of options or rights or
the exercise price (if any) of the options or rights in the event of a
bonus issue or pro-rata issue to existing holders of Shares (other
than an issue in lieu or in satisfaction of dividends or by way of
dividend reinvestment) or a reorganisation of capital.
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Restrictions

Quotation

Cessation of
employment

Clawback and malus

Change of control

Awards may not be sold, transferred, mortgaged, pledged, charged,
granted as security or otherwise disposed of, without the prior
approval of the Board, or unless required by law.

Participants must not enter into any arrangement for the purpose of
hedging, or otherwise affecting their economic exposure to any
unvested Shares, or options or rights.

Awards, except Shares, will not be quoted on the ASX. The Company
will apply for official quotation of any Shares issued under the Plan,
in accordance with the Listing Rules.

The Board has discretion to determine, subject to compliance with
applicable law, the treatment of an Award if a participant ceases to
be employed by a Group Company prior to the vesting or exercise of
an Award, or an Award ceasing to be subject to any disposal
restrictions as a term of the invitation or at the time of cessation.
The Plan provides the Board with broad clawback powers. If, for
example, the Board becomes aware of a material misstatement in
the Company's financial statements, that a participant has
committed an act of fraud, negligence or gross misconduct or failed
to comply in a material respect with any restrictive covenant or that
some other event has occurred which, as a result, means that a
participant's Award should be reduced or extinguished, or should not
vest, then the Board may clawback or adjust any such Award at its
discretion to ensure no unfair benefit is derived by the participant.

If a change of control event occurs with respect to the Company, the
Board may determine, in its discretion, the manner in which all
unvested Shares, or options or rights, will be dealt with.



