Board Adopts New Employee Securities Incentive Plan

3 July 2019
CORPORATE
DIRECTORY

The Board of Pacifico Minerals Limited (ASX: PMY) (‘Pacifico’ or the ‘Company’) is
pleased to announce that it has adopted a new Employee Securities Incentive Plan
(‘ESIP’ or the ‘Plan’).
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The purpose of the Plan is to assist in the reward, retention and motivation of Eligible
Participants (as defined in Annexure A). Performance rights to be issued to directors
and senior management under the Plan will have milestones that align shareholder
value with key project development milestones such as the announcement of an
updated Pre-Feasibility Study, Definitive Feasibility Study and the securing of Project
Finance.
Initially, the Company anticipates issuing 64.5 million performance rights under the
Plan which convert to ordinary shares on a 1 for 1 basis, subject to the achievement of
certain performance hurdles. The initial performance rights issued under the Plan will
be offered to the Directors and Senior Management of the Company and, along with
the Plan itself, will be subject to shareholder and ASX approval at the next General or
Annual General Meeting of the Company.
Performance Rights and Milestones
Subject to shareholder approval of the Plan and the relevant issues (as required), the
Company intends to grant performance rights with the following milestones under
the Plan:

Performance Rights
Class A

Class B

Class C

Milestones
Upon the latter of the following:
-

successful completion and announcement of a Pre-Feasibility Study; and

-

the VWAP of the Company’s shares (as defined in the ASX Listing Rules) as
traded on the ASX equals or exceeds A$0.012 per share for 10 consecutive
Business Days.

Upon the latter of the following:
-

successful completion of a Definitive Feasibility Study; and

-

the VWAP of the Company’s shares traded on the ASX equals or exceeds
A$0.024 per share for 10 consecutive Business Days.

Upon the latter of the following:
-

the Company successfully securing Project Finance1 in an amount of not
less than $50 million; and

-

the VWAP of the Company’s shares traded on the ASX equals or exceeds
A$0.04 per share for 10 consecutive Business Days.

Expiry
30 June 2022

30 June 2022

30 June 2022

Note 1: Project Finance includes but is not limited to financing such as off-take agreements, debt, equity,
streaming, Build Own Operate (‘BOO’) and Build Own Operate Transfer (‘BOOT’).
Pacifico Minerals Limited Chairman, Mr Richard Monti, commented: “The Board is pleased to offer
eligible participants the opportunity to participate in the Plan during this exiting time in the Company’s
development. The Board believes that aligning the achievement of carefully selected performance
milestones and share price increases is a powerful driver for motivating and retaining key personnel.”
The key terms of the Plan can be found in Annexure A.
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For further information or to be added to our electronic mailing list please contact:
Simon Noon
Managing Director
Phone: +61 (0)8 6268 0449
Email: info@pacificominerals.com.au
About Pacifico Minerals Limited
Pacifico Minerals Limited (‘Pacifico’) (ASX: PMY) is a Western Australian based development and
exploration company. The company is currently focused on advancing the Sorby Hills Lead-Silver-Zinc Joint
Venture Project in WA. Pacifico owns a 75% interest in the Joint Venture with the remaining 25%
(contributing) interest held by Henan Yuguang Gold & Lead Co. Ltd.

Annexure A – Employee Securities Incentive Plan
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The Pacifico Minerals Incentive Plan (Plan) was adopted by the Board on 1 July 2019. The full
terms of the Plan may be inspected at the registered office of the Company during normal
business hours. A summary of the terms of the Plan is set out below:
(a)

(b)

(Eligible Participant): Eligible Participant means a person that:
(i)

is an "eligible participant" (as that term is defined in ASIC Class
Order 14/1000) in relation to the Company or an Associated Body Corporate
(as that term is defined in ASIC Class Order 14/1000); and

(ii)

has been determined by the Board to be eligible to participate in the Plan
from time to time.

(Purpose): The purpose of the Plan is to:
(i)

assist in the reward, retention and motivation of Eligible Participants;

(ii)

link the reward of Eligible Participants to Shareholder value creation; and

(iii)

align the interests of Eligible Participants with shareholders of the Group
(being the Company and each of its Associated Bodies Corporate), by
providing an opportunity to Eligible Participants to receive an equity interest
in the Company in the form of Securities.

(c)

(Plan administration): The Plan will be administered by the Board. The Board may
exercise any power or discretion conferred on it by the Plan rules in its sole and
absolute discretion. The Board may delegate its powers and discretion.

(d)

(Eligibility, invitation and application): The Board may from time to time determine
that an Eligible Participant may participate in the Plan and make an invitation to that
Eligible Participant to apply for Securities on such terms and conditions as the Board
decides.
On receipt of an Invitation, an Eligible Participant may apply for the Securities the
subject of the invitation by sending a completed application form to the Company. The
Board may accept an application from an Eligible Participant in whole or in part. If an
Eligible Participant is permitted in the invitation, the Eligible Participant may, by notice
in writing to the Board, nominate a party in whose favour the Eligible Participant
wishes to renounce the invitation.

(e)

(Grant of Securities): The Company will, to the extent that it has accepted a duly
completed application, grant the Participant the relevant number of Securities, subject
to the terms and conditions set out in the invitation, the Plan rules and any ancillary
documentation required.

(f)

(Terms of Convertible Securities): Each 'Convertible Security' represents a right to
acquire one or more Shares (for example, under an option or performance right),
subject to the terms and conditions of the Plan.
Prior to a Convertible Security being exercised a Participant does not have any interest
(legal, equitable or otherwise) in any Share the subject of the Convertible Security by
virtue of holding the Convertible Security. A Participant may not sell, assign, transfer,
grant a security interest over or otherwise deal with a Convertible Security that has
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been granted to them. A Participant must not enter into any arrangement for the
purpose of hedging their economic exposure to a Convertible Security that has been
granted to them.
(g)

(Vesting of Convertible Securities): Any vesting conditions applicable to the grant of
Convertible Securities will be described in the invitation. If all the vesting conditions
are satisfied and/or otherwise waived by the Board, a vesting notice will be sent to the
Participant by the Company informing them that the relevant Convertible Securities
have vested. Unless and until the vesting notice is issued by the Company, the
Convertible Securities will not be considered to have vested. For the avoidance of
doubt, if the vesting conditions relevant to a Convertible Security are not satisfied
and/or otherwise waived by the Board, that Convertible Security will lapse.

(h)

(Exercise of Convertible Securities and cashless exercise): To exercise a Convertible
Security, the Participant must deliver a signed notice of exercise and, subject to a
cashless exercise of Convertible Securities (see below), pay the exercise price (if any)
to or as directed by the Company, at any time prior to the earlier of any date specified
in the vesting notice and the expiry date as set out in the invitation.
An invitation may specify that at the time of exercise of the Convertible Securities, the
Participant may elect not to be required to provide payment of the exercise price for
the number of Convertible Securities specified in a notice of exercise, but that on
exercise of those Convertible Securities the Company will transfer or issue to the
Participant that number of Shares equal in value to the positive difference between
the Market Value of the Shares at the time of exercise and the exercise price that
would otherwise be payable to exercise those Convertible Securities.
Market Value means, at any given date, the volume weighted average price per Share
traded on the ASX over the 5 trading days immediately preceding that given date,
unless otherwise specified in an invitation.
A Convertible Security may not be exercised unless and until that Convertible Security
has vested in accordance with the Plan rules, or such earlier date as set out in the Plan
rules.

(i)

(Delivery of Shares on exercise of Convertible Securities): As soon as practicable after
the valid exercise of a Convertible Security by a Participant, the Company will issue or
cause to be transferred to that Participant the number of Shares to which the
Participant is entitled under the Plan rules and issue a substitute certificate for any
remaining unexercised Convertible Securities held by that Participant.

(j)

(Forfeiture of Convertible Securities): Where a Participant who holds Convertible
Securities ceases to be an Eligible Participant or becomes insolvent, all unvested
Convertible Securities will automatically be forfeited by the Participant, unless the
Board otherwise determines in its discretion to permit some or all of the Convertible
Securities to vest.
Where the Board determines that a Participant has acted fraudulently or dishonestly,
or wilfully breached his or her duties to the Group, the Board may in its discretion
deem all unvested Convertible Securities held by that Participant to have been
forfeited.
Unless the Board otherwise determines, or as otherwise set out in the Plan rules:
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(i)

any Convertible Securities which have not yet vested will be forfeited
immediately on the date that the Board determines (acting reasonably and
in good faith) that any applicable vesting conditions have not been met or
cannot be met by the relevant date; and

(ii)

any Convertible Securities which have not yet vested will be automatically
forfeited on the expiry date specified in the invitation.

(k)

(Change of control): If a change of control event occurs in relation to the Company, or
the Board determines that such an event is likely to occur, the Board may in its
discretion determine the manner in which any or all of the Participant's Convertible
Securities will be dealt with, including, without limitation, in a manner that allows the
Participant to participate in and/or benefit from any transaction arising from or in
connection with the change of control event.

(l)

(Rights attaching to Plan Shares): All Shares issued under the Plan, or issued or
transferred to a Participant upon the valid exercise of a Convertible Security, (Plan
Shares) will rank pari passu in all respects with the Shares of the same class. A
Participant will be entitled to any dividends declared and distributed by the Company
on the Plan Shares and may participate in any dividend reinvestment plan operated by
the Company in respect of Plan Shares. A Participant may exercise any voting rights
attaching to Plan Shares.

(m)

(Disposal restrictions on Plan Shares): If the invitation provides that any Plan Shares
are subject to any restrictions as to the disposal or other dealing by a Participant for a
period, the Board may implement any procedure it deems appropriate to ensure the
compliance by the Participant with this restriction.
For so long as a Plan Share is subject to any disposal restrictions under the Plan, the
Participant will not:

(n)

(i)

transfer, encumber or otherwise dispose of, or have a security interest
granted over that Plan Share; or

(ii)

take any action or permit another person to take any action to remove or
circumvent the disposal restrictions without the express written consent of
the Company.

(Adjustment of Convertible Securities): If there is a reorganisation of the issued share
capital of the Company (including any subdivision, consolidation, reduction, return or
cancellation of such issued capital of the Company), the rights of each Participant
holding Convertible Securities will be changed to the extent necessary to comply with
the Listing Rules applicable to a reorganisation of capital at the time of the
reorganisation.
If Shares are issued by the Company by way of bonus issue (other than an issue in lieu
of dividends or by way of dividend reinvestment), the holder of Convertible Securities
is entitled, upon exercise of the Convertible Securities, to receive an allotment of as
many additional Shares as would have been issued to the holder if the holder held
Shares equal in number to the Shares in respect of which the Convertible Securities
are exercised.
Unless otherwise determined by the Board, a holder of Convertible Securities does not
have the right to participate in a pro rata issue of Shares made by the Company or sell
renounceable rights.
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(o)

(Participation in new issues): There are no participation rights or entitlements
inherent in the Convertible Securities and holders are not entitled to participate in any
new issue of Shares of the Company during the currency of the Convertible Securities
without exercising the Convertible Securities.

(p)

(Amendment of Plan): Subject to the following paragraph, the Board may at any time
amend any provisions of the Plan rules, including (without limitation) the terms and
conditions upon which any Securities have been granted under the Plan and determine
that any amendments to the Plan rules be given retrospective effect, immediate effect
or future effect.
No amendment to any provision of the Plan rules may be made if the amendment
materially reduces the rights of any Participant as they existed before the date of the
amendment, other than an amendment introduced primarily for the purpose of
complying with legislation or to correct manifest error or mistake, amongst other
things, or is agreed to in writing by all Participants.

(q)

(Plan duration): The Plan continues in operation until the Board decides to end it. The
Board may from time to time suspend the operation of the Plan for a fixed period or
indefinitely, and may end any suspension. If the Plan is terminated or suspended for
any reason, that termination or suspension must not prejudice the accrued rights of
the Participants.
If a Participant and the Company (acting by the Board) agree in writing that some or
all of the Securities granted to that Participant are to be cancelled on a specified date
or on the occurrence of a particular event, then those Securities may be cancelled in
the manner agreed between the Company and the Participant.

