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Annexure A to Form 603

Thi• Is Annexure A of  3 Pages refarred to In Form 603 (Notice of Ini al Substantial
Holdeit

Dati: Fibrumy 4 2014

81'W#:

PMtnam : Ch/ IHo

Capatty: Aun,orls.d Signatoiy
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Sl/mhwaki *'Immt

DATE

PARnES

1.

0|Loughlins

APPIONICS HOLDINGS 1 1 01(mt , . - , „ .1- , 91,liptity iI=*Ix,1,4 in the Cayman
Ialindi) ofUnit 411415, Cybc:pl* 1. 100 Cybapc,t Road. Po&*1=. ling Kong (Sellm)

BLACK FIRE MINERALS LIMNED ACN 122 921 113 afW- HLB Mann Add (SA)
Pty LEd, 169 Pullarton Road, Dulwid Soua Au,#alia (1*yer)

I r. 'UND

(R)

(b)

 014

AniI,Mica Brail Copoitbon (Compeny No 1799850) (Cal,palq) was inco,porst* in dio
Briti•h Virgitt TRImt,k on 20 Novtmber 2013. Tho CcInpauy is /168 pscot company of
Animooa Bmnds Limitad (H£,10 Kons Company msis#lion Immber 2047605) (S*b«inry),
whiehopcr es amifik,2". 6'•, Smn  dcvciofint*p*!imhins bii:ii,eaa CB In®,,).

. As ofdato ofthis Asteemifilt:

Ill die Sollor is tl  registcred holder and bcognoial ow:¤ of0- ahma in tho Npit,1 of
the Cctnpany, being al of*e l=}cd and all£*ind shmts inthe capital oftbe Crmp*ny
(Share); and

60 CI=*Ry is the bc:*Scial 01,1- ofom,hare in tho capitmt ofdic Subaidialy,
bming an ofdle it,aed a:xl all ¢tod dizes in dw capaal afthe Subddiary.

. Tlw Selk ha agrood to scit and the Bu. 1- *greed to buy the Share an li  #mS mi
oanditioits con#ined in this Agr==mt.

OPERATIVE PROVISKINS

1. DEKIraTIONS AMI) INIZBPRErATION

1.1 Dia ligm

ln this Agre==2 allas O# comma otherwise requirm:

A Class Performang, Shares Im«ns *stm:Inbs ofper*xmance,harc  co]Dulst d an
a po*Consolid/ion buis cqgival,mt to 400,000,000 peribrmance,harcs on a pre
Conaolidation basis issued cm:

40 =Ins mi c=iltions sct out in anne=c A; or

iftlw *ms and oanditicm =t out in an,1,310,re A are unacceptable to ASX,
sugh t=ms Ind cc=lilloms alted by the pertk= in pod ihith which aze
al=!*ab  to ASX;

Asre==t mfins this Sh,re Pwcham Asts,menie

ASX MIns ASX Iimited ACN 008 624 691;

Pa,l30*79- 007-S PIE.-I.*0
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Shre hicills.4,00'lost 0|Loughlins
B aall Pelifomance Shlrm mills 111** uminbs of'pc=**mance •harcs calcmlsted  
I post-Ca„aohda on bils cqoiva]* 1< 200,000,000 pes**mance,hares on a pm-
r, --«i·'*94: bal iia,ed on:

(b) liwt,Ins and

00

Iet out in annexllre B; Or

ifthe tems and=iditions set out in ammue B me unacceptable to ASX,
sugh te,niI =1 cociditions agreed by Rio pud s in *ood faith which are

Board mi,ant 11* bomd ofdirectors of tho Bu),4

Bmile= Day means any day gpan whid Mding banks in Adclaide, South *ualia
are opcm k 1*28#10= not bcing a SatordEy, Sund*y orpubt holiday pursuant to tho
11*dow Ac¢ 1910 (SAA

Biye, Warrniti. moins 11* waixinth coiitained in am=ure Ei

Claim asainet any permanmeans any clsim. *cdon, procceding, demed,judgm=It 
dim,%4 10,4 co  expeme or liability whatever incurred or sumred by or l,ought M
mide ar rccoveted as*inst the permon and *wever miting (wi ElS cr not pregcotly
ascertai d. Emmediste, futme 2 comin,em);

Compalli Or,hallee ttmns the CMnpani= Chilinal,2 (Ch.p*er 622 ofWe Laws of

Compl,¢b ni.KIES coc ipletion ofdic mle and purchase oft]M, Share Frsusm to &16
Agrecm=Kli

Ce=ple¢lon Det,mac day bcing 8,0 Buii:,in Des folbwing die last ofthe
Cmditio,=Piecedent being =tisid orwgiwd (or =hoths day agreed by tlu
perti.k

Coidlt|om Preced,/ marni ti» ui„clitiii,= pr•ml•mt se¢ out in el#u•® 11;

Comidention Shar= mcins that number offolly paid *imry st•res in the capital
of68 Buy,r calculated on a pot-Consolidatkm balit equivalmt to 1.000.000,000
futly paid *inary Rhms in 11• capital ofd e Buyer on a p Consolidation bagis;

ComeN¢ tle" m-- 8» ahms co:»01 lation roirrod to in clanac 2.1(d);

C-*111[tioa Incons liw C-*tuticm afttio Bilj<

Co,poillom Act memo the Co,pon#ion, Ac: 2001 (Cth);

Daty IMans wy stamp, #In•*ction ar registrmu= di#y ar similar ch=/ imposed by
4Gov=,1=*Ii Apiq Ind inglid,s auy intnies< 64 , dirp or adiu
mnom,t impo•ed b re*pact ofthe dly.dIFT

Govenment Al-ey means any F,immont or Fvewnmental, semi-,overnmeol,
administrative. 5,cal, orjudicial body, department, c[*nmimicm, autha ty. Mibuntle
aacocy or cotity;

1104 ]Coms mcans tix Hong Kong Special Adminimtiv© Region ofthe
Repablic ofChina;

30070 -294067 - 9,inP :1 #411*-¢ (!h,8 0) Page 2
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Shmr. pmrkl.A.....a

(a)

(b)

(C)

(e)

(0

O Loughlins
Homs Knit Emp mcit I gl,intins• m=ns all applicable laws and regul,Hans
dirced hin ime to time by any Gove,) 11*  A,ency in Hig Kong in relatix to

I.

the #ayme,It ofemploy= by liM, C pmly mi/or the Sub.idiary „ -,.., dje
Employmmt Oidinizice (Ch,pter 57 ofthe 14,1 ofHong Kong), the Mand*Iy
Provident Fund Solie== 0,11£,tance (Chap®er 485 aft!•, Laws ofHong Kong) and the
Occuptonal Rctim™mt Schanm Ordinance (Chal# 426 ofthe Laws ofHong
Kang), imlading fe*Ulaous, ordininae< codes ofpractice, *alsm, guid=e notea
judgyrb/nill r'*  te'//rs, :,3 - ,7, , . 4, i ,..i ,, dilectti':/* */ri'irm/, rect/oalnen.
dations ar Hmlk

Heag ]Coms Proms TRI means the prab # impoled in Hong Kaig unds the
Inlznd Reve,me C)11 7,Inte mi incliiaa any -4' .- „ .„ or mihacqi,ent zimilir tax:

Inlaid R,vism, 0,11!mi,£2 meani tiw bilind Reven),0 Ordinaiix (Ch•0*r 112 of
the Laws ofHang Kong);

Istillatmt Propecty mains tt  iI*elloCCU,1 pcopcity own•d by the Compeny and/or
tiw Subsidiary and idemlif ,d in annexuro C id all adis §*Ilace:al property and
pro =immy right@ (wix*:¤ regist=d or unregismd) own.d by the Company and/ar
th• Sub iary inc uding:

busize= n=mi

any tight tohme LIT, · · ,
£n,!1101=,li 1;

r. · ' (in ]nding 00¤8dmidal bkmatkm) kept

(d) pamnis, pitcmt applk/MR'll dra.454"4 di.Moverk,4 inm]:ill# brlicirincnts,
Mde locrcts, tochnioal dal:s, 87„1111,0, compurer I 0;11„ns, dsts b*scs, loiaw-
hi,w. 44 dedgns. dosign ri*s, copyright *nd thnilar ind,sed or
in =tualpoftyrigh:K

bldle€*ual Pmporty li=,0=; and

Imcw how;

Shar• imludi IIIb-5* righs mid onlitlements accrued or attmching to the Shme
and includes my fbrther share= in 11  cspital ofthe Conp•ny which may have been
imued to die Seller lio to execution ofthis Agr=!Mmt (r which msy be i=ued to tlw
Sella at anytime prior to Completion;

Sens Wammam amos the wairantks o[*3181ncd in annoxiim D;

Tax mcan; any tax, Icvy, char  impost, duty, fbe, dod=ti , campgliory loan cr
with lding which is aic„cd, levicd, imposed 0, oolk-d by any (]avmm :t
Age=y =lincludes anyinze=t, 84 ponahy, charas, 20 orany other amount
impowd on, or in rapect ofany oftbc abovc, and 8:rlbs inclucles (fIX th• avaidm,oe
ofdoubt) H gK gPtof  Tirz but eo[*des Doty; and

Tax Law Mnns any law dating te dth= Tax or Dgty as tli Ca,!RED[! reqUitOe,
inchuding (forthe a,ddince ofdoubt) d= Enlancl Revemne 76, „ . .

Pap 3304,9-204067-1,".h.:Il..ADit-,90*0
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inAl,vils'.41...,0/

CD

(d)

(C)

(0

CO

0,

(k)

(O)

(P)

(q)

(D

O|Loughlins

In this Agrecment unless the cm,tmt oeinrwile requires

(a) wod demod ig liw tingulsr nninbs i=hide die phi and vioe wma;

(b) worm dcm¢ing any gidi bolude allamders;

(c) where a word crphmse is ck,Sned, adi- pars ofspeech and *rammalial
fxmt of'that w# Mphrase hnec=espooding meanings;

wordz dfmding n,#11,1 penons islude bodies cogpomto and ViDC vtt=;

rcircooes to clagics aze to clauses ofthis Agrocinent;

k.dings are RE convenlige4 ind do IM* in inte:pr*stirm;

a r=8,11= to any puty to this Agrecinimt H to sny o¢hu documint inolude
thst Pity's =acugorl, admini at  mid,„3•,ors =t pennitmd assisns (aztbe
cascmaybe);

mminges to my: , . , " , I " incid mi:/.Ic= to =hdocomcot as mn=lded,
novutcd, ng*(incutod, vaded or roplaccd 8[*n time to *t,Bi

refbrenom to any legial*ial or to any provi*m ofany legitlation include any
modihcatii or m-anac*mat ofthat legisladon or lo ,lative  ovition or any
44**m or **Na.pldsion sub*itu•d 83£, and aR re"Wd"Ind
iI:,trlmitacts i=ued un*L sidi legittam cr provision;

refktm:e to dollan and $ Ire to mia<ints in Anstralian Irm=yi

a mfatice to dcault 0, Bm*:h include, a Buycr Wananty ar a Seller
Wa:,m:tybeing m:true ¢ proving to bo incii,ect:

a reference to time is to liw time in Addaide, South Ans:zilia:

a rd:Ic„00 10 1 thing (imh ding m amount) iz a rd,irmoo to 00 whole orany
pErt ofili

specifrins anything in this Agivemen! afber the wids 'inotndingl, 'includes'
2 'fbr example' or =imilar =7,1.reixicn, Acia, IN* lim# whe elle is incloded
48 tba* i: =pre. wording to the coolnry;

whe,ethe day cr the lil day tr doing In Id is nd a E  ne= Diy, dic diy or
11* dsy **daing that act will betho next Nlowing Buzinces Day;

t]= annaorm to this 2 - ,- Bnn part of this Agreement; and

tho B*kground is Imed =1 krms part oftbis Agreement

tj C/"bulks

(a) A provitim: ofthia Agivellie,11 =8t Idbe construcd to tbe diza#vm#ng, ofs
party mccely bcome thM: perty was re,pon,Ible k. tbo p,epari#on oftllis
Agr=n,mt or8/ imb,tiLm ofthe provizion In thia Agrecinf,11

Pa@04

i. V

30*70-»1067-.I--I.--=29)
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(0

1.Kihld..VIP'.al 0 Loughlins
(b) Ifany,uviliH oftixis Ast*mont is fbund to beinva]W or,M. , , .-/'• *-in

aocord,noo with iti &:mi, *11 oths proviatom which arc self=*miningd
capable ofsop:rate cnitxorinmt witi,out zes*td to tl* invalid or
me,ihccable provisions will be and will contixme to be vaEd and entbrocable
in==1*11- with unirtemts.

CONDrrIONS * 8 1 INT

11

(d)

(e)

(0

(to

Thil Agrecmmt ind uie obligatiom of010 portims under this Agroomcm (aport lam
this 0]snic 2.1) 're suldect to:

(a) the Bg,Aircond»ctbkidue dill,ence 82 re,1'ect ofthe Company, the Subsidiary
and the Buti™:= and being utiafied in all ratpacts with soch due daigence;

(b) the Sciler 000***ing dI  diligilice in respect oftix, Bu>v =1 i# mudiarics
ml being tatisfIed in atl rmpects wilh such doc d[ligriige;

(0) each party obtaining ati noomiary,harci ldcr and rogniste aM=ovals,
waiven or modiScatio= Air uie #m=ction 00:*emplami by this Alteemerd,
i  ding any approvals whth mv be roquid und=Hm:g Kong 14islation
and any *Micvals cr tgatomats which miy be reqi: ed unda the Forcip
Acq,dst:lom=dT k®ove,·s Act 1975(abld*Mf *vp[¢Nall:Ve& enCr
:f: (,16:161. ..oc=ary to implement the tmn.leil  · · ,A- "9 . .M I. by this
Agreement under tho ASX listing rales and tix: Cogporations Act

the Btlyerobtaining ihamholda IM:ovil to consolidate h shares an a
13.33333 to 1 ratio;

tho Balw obtaining shamtiolda app,oval to cli,Ne its narno to 'Animoon
Bm# Corpcnd- Ilmita';

theBul-miting 41-4 $14 million and no more than $5 millicui via a
proopectm Bir tho off  of 12 millicm Mdinary,harcs (po*-Coasolidition)
atid oo miiic than 25 mittiiin Mdins,y *h=ree (post-C Ialitliti-) at an ofh
pfice ofat leat $0.20 -chi

the Buylr ob¢piniris · , , :,vi , , *p val (81 tioct only 10 lic „ - 5, TE,- , , o f
co[Mlitiou umial to =im appEovals) 8001 ASX for h ordinaly shares to be
mimtated to qootation on ASX;

1110 Sells being able to accure adequal  ins,111,11. an =ce,*able terms,0 that
thohotck  afdio Cizidaidi Shams *re adoquatdy pro¢cdcd Rom auy
claims or liability kin the operat n oftin Bup's businesslrior to
Couiplaim bduding any claims or HabOitles in mlitidin to tuition,
6/1+XU.,eec«pational health and safkty, indn:nial relatj"' or-, i, .:., -,1.

prooccudon remlting Bom the opmtion by the BIDer ofitz mining End
pmpecling *livider *nd

tlu Buyer IM* lze,alting any ofthe co Ents in clause 9.

2.2 Tlw Bgy, must use its b=: egidas,surs to Iati* tho comdition prcoci mi z=£=red to
in clan= 11(1) by 31 001 2014 (cs such other da» avccd by the p rtic=). If#dz
ocmditi  · -,-t-,' is m¢ mtizf d wa d by the Bu>tr by 31 00¢ober 2014 (ar
soch otba 4*0 Rgreed by tho p=rde•1 my party (provided mica perty is Twit in def=12)
U.y t=min B ti"hAg;Im"L

45

I. 1

304»- 294067 - 8*lePllilloAII'll" AllI
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Sh-hivil.,O41'Immt O|Loughlins
The Seller must ux its b=t C:h *vouts toIi* tl» coodition pfocedent refc:red to
in claux 11(b) by 31 0*ober 2014 (or such odier date agreed by the parties). Ifthit
coodition pcooe** iz ™i¢ 1*i[Red ar waind by the Seller by 31 00$ober 2014 (ar
auch othor date asrced bythoparli=1 mly pety (prodded m,ch party is not in deknlt)
may t=ninate this Agrecme:It

Each pety mnst use i# beat codesvours to gti# the OCmdition Incedin refesed to
in 01=se 11(c) by 31 October XI14 (or =h otherd- agreed by th, pirtis). If*is
conditkm · - . - r ,< is ™* matisfied by 31 October 2014 (or =** other dite agreed by
the partic=), any party (provided such party is nd in do inti) may tet=Iinate this
Airccmcal

2 Tlie Buys musE us© itz b * c:1401,43<irs to =ds& the cooditi£im precedc:* mfer,ed to
in clamaes 2.1(d) to ll(g) by 31 091ober 2014 (or,uch oti  date agrood by the
parti=)· Ifany ofdicic cooditions limoed* arc not =ti ed by 31 00¢ober 2014 (w
such C*her dite am=d by the pertic,1 *ny puty (pmvided mah party is not in de lt)
may kninat, this Agmen),i,L

The Sells mns: use b best =leavours to .41& the .,1,11,1, 1 11 - . - : I ' re* fred to
in clau=3 11(h) by 31 October 2014 (or m,ch o¢had- agreed by the pard©81 Ifthit
cosiltion pcmed*:Et is not Rati*fed by 1!No Sells by 31 0£1*wr 2014 (or .och,•hor
dme agmed bythepanial anyparty  mvided =ch party ismt ind,Omlt) may
tmnine this Agre©[no,It

..' re red7 The Buy,r mns; gae im best , '- , „ to emsure 1*Ht ti  =Mitti  · . . . . - "

to in claus© 11(0 Ocltimm to be sati,Bcd undl 12.01 lui I the Completion Date. If
this coodition prcoadmt ocales to bo mtided p,lor to 4,1 tixn4 my party (pro,4ded
such party is not in doSul:) may *minatcthis Agree: *L

3 AGREEMENT FOR SALE AND PURCHASE OF THE SHARE

The Scllcr agrees to se[1 and Ii= Bo,tr agttes to boy at Comple*km t!= Slure free from all
mo,tgagoz, limii, c]=le* advene claims or Hetest: ofany nat=

4. CONSIDERATION

(b)

(C)

4.1   ·r. -i-'--n ,  -c  8  tbo Sbm*. at Compl on the Bu,tr shall (subject tx, ·, ·,;" 1, • -
with al=se 4.2) i== ind alto¢:

(a) the Cantide=*12 Shams to li=e penc= 1=nixtated by 010 Seller (the list of
tl» Sellor's nominees is act out in am=ure J. subject to ohsnp to be made
by t!  Seller hn ame to time at its solo disorclion litorto tbo i=um= Ind
allotment of the Comideratkz Sh:res by the Buyer) glah thai knowing
Completion no pcrlon cithor Rk=2kilm, wi  11]Et penon's associates (as
defined in the Co¢pamtki Ant) wiI! h*ve Im}re th=n 20% ofthe voting power
in tix, Boygr,

li  A Clau Perfr,mianos Surei to 9 Sells mi/or its n nince; and

the B Cla= · . r, , „ „ . sai.res to 1!18 Selle and/¢f its iwi,01,te.

4 'nx, Sdier will asum its s•nin=s undu clan= 4.1(a) to a,xm in wang with tbc
Buycr to he hound by 810 , - ·7,· r - , , of00 BUYS.

Pa@06
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5. CO -1

5.1

(0

0|Loughlins

Chnpl m Rhall take plaee at 11.00 am an die Completion Date at the miys's
mgistmd ofke tr ouch othu dail time orpl= m the Seller and Rie Bu r may
agree'

5 On C.inpiRdon tlie Senor mustdeliver to tiw Buyer:

(a)

(d)

(e)

(h)

duly accg:cd ina,i,zined oftrandit *nd bought and sold no= ofthe Sh=re
by tho ScOcr m tz•n,£,I= in  vour of the Buy- orb N...1.h- as trinvfefee
and the share cedi cite in re,pect of #10 Shsm i=,ed in the name oflix,
SCIk:;

(b) a•hare oertiO,Ite in reepect of the Share i=god in 00 nitr ofthe Bup or £13
=niaee;

(O) tim constiment doc,m*l"/4 11» cordScase ofingogpcntiom, =I=m leal Of
auy), regi rofmcmbm, mgis&, ofopcion# rcgitcrofdimotzn regimer of
direalmit' *•mholdbaa, regi cr ofchar  minli: I ofdirectors' and
*hmikksm' „ ---·'„ , wrin  re®01 ,tion. of dixeg¢irs *nd444
all statgk:y 81 g, oidi Compinyandthe Sgh•idisty in PIRpir oidarand

- . m:,, and folly ci*Bred up to the (3 p]£*icm I)48;

an cammi seal< , clvps =i rubber stampi. cl qge bookz. En=,cial
ml immfing booh and moarits, copie• aftaxstion remrns and asse=me,Itz,
ImidUx **80=ments: m.ttpigm; lesses, _i -, -,, inamil= poMcies, title

i dicia oftitk certiflcates and all otha moirds: pspen,
book= and t, , - , · , r, ofae Ccgpiny and the Subddiary.

dnbr ogunp ted sol!¤ity tor tho a cration ofthe Eignatoria ofliz bank
*)0(191*z afttio C ]pany mid tho Subsidiary in 1170 man:*r mqiond by the
BUPT

Ill cutred pc:mits, licences and {*iMr docuinegifs imued to 80 Company and
*I Sobaidiq under any legislation or · 1.1- .1, . - "]t:img to illk...
**iviti/,5

any docuU./* which may bc required to ve* in #10 Buj= or it, I*Inince ti,o
fUII bcoofcial owncrthip ofttx, Shim mid to mahlo the Bupor ifs ricirdr,88
to be rogi•ored m tlic owner ofthc Share; and

tho dginal re*,19*icm agre=n=tz mf=ed to in 01=0 5.5 g=-dby un
Se]12, mminces.

5.3 Plicw to CcInpl n *10 Sell- mnst p=ure di# tt  directon ofthe Cmnpmly at a
83]y =Mned meedng ofme C<*npany:

(b)

(a) approw dio Unnih oftlio Sham to lbc Buyer or itz ™*nime, and Rioir
rcal*ratioo; acid

approvethe elnla ilation ofthe old shme certifb,/BM frthe S}-Te i=ned inthe
name of tbo Seller=i the i,= of8 new share certiScate Ar the Share tuned
in lie Iiame oftheBu.of*=ni),Be

SA Subicct io the . .....I..... of01#mme, 5.2 Ind 5.3, an or u =mu remonably po=ible
fbnowing Compiction ar Buyor =t deliver to the Seller

Pa@0730*70- 294067 -IllPII IIICAillm- ItQ
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(8) iharc ccrtificatcg, holding statements o. 06. Ovitkmgo ofc,wptnlip

=ti fmctczy totife Sells** the Comidcration Shares, the A Class
Pe=**maace Shares and the B Clms Per:&,anat= Shares;

(b) ev*sx,e ofthe appointit=lt ofYst Sin, David Kim, Robert Yun& David
Btickls and Richard Kno I directon ofthc Bup (snhiect to lt=n deliw,ing
to ttie Bernd duly executod comcm;to **) *30*able to li  Sciks; and

(O) ovilix oftlw mignam ofMatdow Shddrick and Michael BIlling u
dire*,1 aftix, Blow, :' .' A„,i, anyrisht tocompcomtion, damag=  
011/9/4/4

5 The Sener Elfna,]edge, thst ti  Comideti,tion Shares wmbe me sukiect ofelazuw
restrictians * .

(a) a porlod of 12 calendar=mths afs the Completion Dam imposed by tho
Buyer md whintarily aiumed by tho Seller; ar

(b) mgh t-Zipdod impolod by ASX unk its Wing mb.

The Sell= agree to cluse its =ninoes under clause 4.1(a) to execute. at or bdore
' v, , soch &*In of restriction agrezinit in respect ofthe Conaidcratian Shares

te be i=ned to t|Min (t  hin ofwhich iz Con*lined in mII•xmt H) as may bo
reqldred by ASX or by the Bu>* acting remocably (as the cme may be).

5.6 110 Buj,milertak= in dia evcnt that thesc iz a Mkmvi bid. =rger or liquidation of
tho Buygr, ltio Buytr *hall. to t!,e codootthst it is within itm abflity to do 4 use itsbt
cndcavours to procum th*t *11 tho 6, 6,11, 4, Iet out in Rnle 9.18 ofthe ASX Ii*ing
Rulcs are unified m that ASX wl[1 gr=* die requited CE,lit under Rnle 9.17 of #10
ASX Li*ing Rn]= fk dio mican of tim 0,%*ideradi Shzrcs from tho =iniw
reatrictiom under clause 5.5.

1 1 -1 *'WAmmANT RS

6J

6.1 The Se[k giws the Se[  Wazzintics to uu Bu,1 mi acknowled@08 thm the Buyu
ha• mt,ed *to lhil Agme:!=It in mlimme up¢It s h Sells Wmanfia.

6 Nprior to Completion th© Sells booanii aware afany mataial m*ttcr. fact or
-1,· „„ „, - . which would or r,M zon*gr any ofnio *11#•r Wan,91111•, imirue or
mislmding in any wgy lix, Sclk Im:St . r- 6 -*, natify tlu Buymr in WIitiiig
together with full particiilarm ofcachracvant mancr, faot or giroumst== and tako all
D.X.muy Stefnto Iemify SM:h matten, Scts or circummancos to re•*r tlx: Sci}er
Wit,1,<11-0, true Ind 114 „  * . "1,

Ifa material Weigh ofaay of the Scller Wagranties is discovered prior to Completion
then, without prejudice to any other risht or remedy ofthe Bule, the Bup may by
notice to the Sella#min- this AS,ane:,L

The Sells th.111, : . 11" 1 and hold himilen lix, Bu,cr from and against ed Claim
mins: ttio Bgyer to the atmt thst ttio Claim arism *In ¢r it =mc-d with any
m=ic:ial hrinic:h ofany oftiw Seth Wazzantia ed any tetms ofthit AgremI¤It by
the Sdlcr within two ycar] Bom tlio Completion Date

hips30--294067-*,P-Im.--(D 80
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7. BUYER W 1 1*I

O|Loughlins

7.1 The Buy* gives 48 hytr Wazm s to tt= Sc[  inct .'„, ' - :_.- thst* 5 n•r
hal Min:*1 fitio thil Astesmait in *lim:e upcE soch Bu>w Wan=lies.

7 Ifprior to Complction tbc Buycr bccomcs aware ofany ma=ial matter, fhct or
circum,zince which would orcould r=lor my ofthe Bulw Wuranties un#o or
mideading ki mEy wayu* BuyxI=lt imit tely 2066 40 Selk in wIiling
1004¤ with full Mugglars ofozil mlevm* mittx, M cr ci,cu=3,&*I,2 =1 tako all
:=eamy Steps to mdify mah mi,un,1. f¥*1 ar - 1 , ·,- .-9-9 . - to 'em*r li  Bew
Wagmmics true and not mi,]cadin*

7 Ifa m,t#,fal BE•,4* ofany of'88 BE,1 Wmmram i: disoofm,4 pri= to Capplakm
then, without pr*dioo to any odier right or m,nedy oftte SellS, uu Sdler Inzy by
notice to theBuf terminate thi: Agr=IM,IL

7 Tlw Bayer *hall Wind# md hold harmlcm tho ScOcr and itt Exmtin=s urido clauic
4.1(a) from and aminst mdi Claim ag,i=t the Se[ler =1/0, its nomincc  unckr alsuse
4.1(a) to the extcmt that Bo Claim mism kin or is connocmd with any matcrial bge*lh
ofany of the Buycr Warmntics and any t=mt ofdis AgI,On=L

PILOT MOI]NTAIN

nu Seller

8.1 acknowlcda= th*t tiw Buys owns an oftbc thore  in Black FiIC Ind,istrial Mit=als
Pty Ild ACN 140 493 778 (msck Fire I strial); and

8 agrees tb:t:

(a) tha Bu,cr may picr to (hnpletii trana itt *= in Black Fire Indns#ill
to a purchaser (PErch:•cr) in Noisidemtion Br the imsue of tharca in the
Pulchmer;

(b) dio BE:* In*y distributc thc= :hazes ki tho Purchaser in *pecic to *e Bu,r's
' ' - ' ' 't- 00 * record dam to bo **mnincd but Fix to Comple*ino; and

(c) ifttio Bu,a ck,es ,0, te Seller and its nomim= Will Id be enitled to
perticipat» in li  in spec  di, iblation ofthe shares in Ox, Purchaser.

9 CONDUCT OF BUYER'S BUSINESS

92

93

9A

93

Tbc Bot'pr agrem thge until , ,/.5 '-V, , it will /1,8/On' th# it, its sublid['rim mt i:/ bn/,n ,/,
will =Itim,0 to be In,IM# in dia ordfig cour==mis;=# with past pidic* =1 thit *her
than purtuant to alause 8:

9.1 no dividends, remm ofcapal croll,=&*ibutkm ofamets wm be di*1*W to its
aharrholdews;

no mat=ial con"H.,1 ar agt=menfs w[[1 bc e,Itered intn ar ,- ., 9 -, ·

m mi-dpErty =Itracts will be mts©d inm crsm=,44:

no snarmnte=, Wannit - ar 6.61. restek*lim H pmmi e• 011 be stm-* Rad

no assets or buti!  will besold.

Pa809
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without the prior wd#cn ocm•ent ofti= Sall=.

10. DEFAULT
10.1 Ifthe Buycr dclhalti:

(a) in dwis= oftiz · · -'--·' · ·
410 B Clals Performance Sharm; or

(b)  1618 *oe oboorvance or · -

OiLoughlins

Shms, the A Cll= Pc,Axma= Shams -

7,.., .. - befkie cw at Completion afany
, 'U 1 , , ofthe Bu)tr under this Agmein=it

and such delhul! cominucs fix scvrm d*ys 88=ti= moei:* ofnotice in writing *[In
tir Scits to remody tho de@11]t, ux, Scils may, will)<11,1 fgrtt r noticc to tho Bup
and witix,8 1149dice to any otliw rights at law or in equity, t=minate this AgrecmcAL
Tho Buj= shall '„ b ,,„ Al mi had harmlc= tho Sc[Ic, aidnst my lou H damage
wttich the Sc[le mastains u a regult of tile Bu)4, dckl

10.2 Iftiw Sellc defaults botic or at Complction in tho 410 observs= or,- T.-" -, of
my ofttie Sell£r'§ obligstioms under this Agreammt ind =idi diGmlt er.,Ii,maa tr
-diys albs rece#* ofnotice in wdting 80= the Buy= to m™ody the default: tlie
Bu)* may, witki# f Irt r nodoe to the Sdler and without · .f, N · - to sny 01!=
rights at ls, ar in equity, terminate thil Ast.,I,),I,t Tl  Skll#r •hall i d#m!!19, and
hold ha:mic=the Bup apinst any lou or dimap whi* the Bu>tr suatains I a
result ofthe Sener's dcault

11. CONFIDENTIALrrY

11.1 This Agrcemoot,11,0 tran/action co cmplamd by this Agrcoment and any other
Wozondiacloaadbytilp=t s. eachod= (Ca Nt 1 I m :10,) is
Itridly comSdential and =ch party ahan ettme th# the C(*tfM=tial InfarmaliM
re nai= cooade:*ial, =e,* thlz the SC[1 r may m.k, disolosum to itz f , .1 ·. O-
*134 213 ™]minces Imck  clmi=, 4.1(4) and thst the partia may mako disolo=o to tbcir
mlovant advison or= fi=wix compelled to disclogo by judicial or admiaistra ve
prooess or disclomire = part ofdist,3„ions with tlie ASX, ASK] ar adiu resul,tr.7
bodies to acck approvals or waiven ibrtl  Mnaidi c mnp]-d by uxis
Ast.Immt Or reqgimd byk =de,-0 to tiw Mt* th#t =*]h in*mnatian osn bo
Bix*/n to hme bem (i) lievwilly k™,wn. ae , · · .7=4 'T 1 batiz by #,B modving
party, (ii) in die pablk domain Uu.gh no imit ofuie reociving puty ar (iii) 1*er
lawfully *cqgired by the moeiving psrty fr[*nsomoes  her than the disclo,ing party.

11.2 N i,*w, psr r witi nso Iny infhrm.- $0n disclo®ed tolt in crwr ti- with this
As, mont 83< its h..,idit or to die £$,*ilm•mt of tio {*her party.

11.3 The ,·,  ,·, oftiN, partie• to hold any CAinfldenti,1 Inf mi: cm in Mi dgi]00 0,11..

be,atio d iftlry ..crise #,B =4110 cam with mspoct To such *brmitim as tlry
would take to pv.arve i. -, 47<\(·W,-(/ of#14, own similar iniocniatiaa

11 NOTICES

Any mtix mquircd to bc givon u:Misthis AglemIM:It by any party to ar *her must bo

111 in wang addz=ed to tho ad*cm ofthe intended rec*dom hwnin this Agle=nalt
below or to mah 0812 addrei m has been moet rocc:* notified by the it led
ze*picmt to 1110 prty giving tbe notice

30¢19-294067 -AI,I Pi,/Ii-Al:i lCI 0 Pap 10
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ShnPurigh" Aire'memt

(a) in the an= ofthe Settcr:

(D

Ad*e=:

FacEimile:
Emsit
A#cmt*m:

Unit 411-415
Cybaft 1
100 Cybipcrt Rfid
Pokfulam, HONG KONG

+85228327807
ry,Ing@Inin*xabnndic"n
Mr Robert Yung

(b) in the casc ofthe Bu,cr.

Addreis:

F=imile.
Emaft:
Alt=tion:

c/- HLB Mann Jodd (SA) Pty W
169 Pullarum Road
DULWICH SA 5065

+61 8 8431 3502

Mr Domald Stephems

12.2 dgnd by a petion Hly mithorisod by 11*, Semict; mt

123 deemed to hambocm gip= andion,od:

(a) whcze doliwied by h*#4 8:11  time ofdelimy;

(b)

0|Loughlins

where scot by ki.imile. 24 hours *85nie Ame recorded on lix, trsnizilit ng
machine unless:

within 11*]00 24 hours U,o Wided rec*din bm informed tbo genck:r
th* ths" .
hz.X

' '" , 1,1/1 zeoei,ved ii, /91 ',z'."mpleee or  '."&'1'.Il:!ble

00 /68 ,. p . 1.,, re/n]/ repi't oft]  ge/wier bidicates a faulty or

(0) whae =It by email. d #M,limo *wn in tho dclivezy.,,„1 „, - report
/meratod bylho sen*rs email syst=n: and

(d) 11.,vic:# bys=:zity pos*, 21. 2  :™11.4 „ -
tho moip 

ofr i:,t by or on.beb*lfof

but ifmich deli-y or reed* is aii s day Qi which comn rcial premises are not
0¤=atly opem h im,ine= in 1 pt= of'reo** ar i: 1,= than 4.00 ™n 0201 tinie)
on any day,the n**ice MIl be deegned to hme becm given and served wi tiw next d y
an whigh oc:nmicz ial pmni= are 02,¤Blly opcm Ri &#inon in dio place ofreccipt

U. 1 -11.. 1.0

This AD 1*It ree¢*48 #c /1#18 *98.Ind betweemd. per 88 as to its sub ect mattor. Any
" '

the gubjed matter ofthis Agreement (except the*Hescit ofAgree:Dent d*ed 22 Juno 2014
which shall remain enfbromble in accordance with itt tarni) am ' . , - :, by this
Ainwn/21

PU 11

„1

30419 - 2 4067-m=, PH=Ime Asivai<u (C ER 9)
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14 - :I A: ASSURAN ER

O|Loughlins

E*Ch party =st take all Keps, aecute 8I1 Inch : · , -- - .A and do ati mch ace, =1 thing, as
may be reammably requitod by any other party lo gi,93 afkd to *ny ofthe *liactic,[18
-,A „ ' 1. bythis Agreement

15. GOVERNU,G LAW AND DISPUTE RESOLUTION

15.1 This Agr==It will be go,si  by End int=prc$cd in agoa,wianoe will li  lawn far die dme
being in hoe in Wes&:En Aus#alin.

15.2 If any di,pute arises betweem 1!w pirt s -, - ,A„ this Agrecment, #10 mitti in difte shall
be resolved a, fbrk wr

(a) the parties shRII CID,k'r/lar lo re,obt li  dispute by good faith , ·_, ·: ,·. , ,· be,7/f:11
scnior represe,ItatIf. ofo=hoftt n: mi

(b) if the parties arc unable to mmt„ tiu mS#er in disputo wian 14 ds, afanc party
· -·' i  , tha other oftbc dispuha, 11= c*:hoftlie part s: (i) agrees that the matt= in

dim* dull be ocaled by =bdzrouom to bo hcld in Westz= Ana#*lia in accordance
with tho UNCTIRAL A bit:*tiou Rt,4 CD wahis, to the filite=: c:xtimt it msy
cacth*y do R iny *ec*icm whigh it mzy -W M k.&have to the laying of
vanno ofany soch *Ibitriticm; *nd (iif) Bul its to the =elusife Jurizdk*k® of
Wihm; Ans#mlia in auy m,ch *rbiriation. Such arbitration .hall be the psrtis' sole
mid excDoshe method fbr aifte ze,ohdion; bowe,I. sive the nal= ofthe =11ject
matter oftbis Agreement, 11  party making , ...· .r , , Inay obunn i*notive cr other
intmim unsure, as may be awn•hle Rom relovant Niz,rtz p.ding the c•Mcome of
a,bitration. The !!Imha of , ',.-,. - , .hill be three. The ablin,1 . ,. - At, _
ahall be=iducted in Englith. The awsrd rmlied by ti» aibilration commisicm
•hal1 be finil and le,[ty binding on the pudes hasta Ti  Mveks party shall be
endiled to 80 payment of8,0 mbitmtkm fbet

16. WAIVER

A wmi by a party ofa provision afthis Agree,t,mt is birwiing on the party grauting 00
wst,w omly if it is siwm in writing #34 is aisc# by the party or m suth£*iled ofncer ofthe
party vanting the waivw. Furliw, 4 waiver is el!bcme only in tiw  ecific instance and for
dialpecik putpose fbr which it is siws 11* Sihue ofa party to enforce at any tiI= any of
ttio %,viskma of this Agreement or Ow granting ofmly aria or other iI*lgence w[Il not be
ccm,111*1 88 a waiver ofthst provial- M of80 right of*st pzrty to mih«oon& evi#Ne ?1.t
or any other provision

17. ARRY U I.,1-4

No p:rty may amign its riA title and ink=t in th* Agriczn,Id to =ny p,zim whbod die
pirWlitte[1 cons=t ofthe 00= party, accpt that th¢ Scilcr may assisn to itz ' , - ' · 't
and/ar b I *ni],a= mids clan= 4.1(a) any Claim asainst th© Buycr arising **n or oouncatod
wif iny matetial bmach of=*y oftho Buyer Wagrantics,

18. COSIS
18.1 Rach pErty mnat bear izo own legll and other oost] arizing out oftho I*gotiazion,

, . , , „: , , .„,m,1,£., Id ©1104£11 ofthis Agroeme*-

,·rr
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Sh:n hmh..0 j O|Loughlins
18.2 The Buyer will lamp this Asrocm=t and mnst pay an gamp duty (including penalties

ed iutc,0*) md sny tmnif, Ind regis:mti- Se= c]*Dable On this Ag»mi=Ii mid
. anyin.:1111),RI,ks oftmntfcr ·· 4-, f' /'-;by this Atmcit=L

19. SURVIVAL OF AGREEMENT

Ttw, provisicms ofthis Agr=Iiant which are capable ofhaving efhat ah· Completion or
tcminstion ofthis Agre<=It dian mnnin in fun hice =1 05Bct following Complah or
t=nination ofthis AgrecmcoL

This u -
part 

Miiy IM* be Immxied except by a fbrther agreemeot duly mcuted by uu

21. APPROVALS AND CONSINr

Ifuie ding of=y act, matter or thing unckr this Agr=ne is dep=lent on tho approval or
co<,ims afs paty, 11=: party mzy give oonditiooally or aw,z,NC:<, .115 or with ld itz
approval or ocm=mt in itz *bsob#e discz*ion, unle=this Agrecmcmt CIp,ostly pTOvida
otbawiz

.4-4 > I ON

This Agreement may be ex=utod in mzy number of*pmite commp,118 which. when
executed mi ·· 1 „ - - , (induding c=han  by anail or f nile lmI,#Titizzioit). will
togzli= be decm,d te c titicte 110 0[  Ind tlie =Ii inatrun=t

EXECUTED u an agr=neot

:4-4: [Al by ArMONICS HOLDINGS

N=to ofDimal=

30*79-»1067-1./R./."0..4*BO)

N-iDimmtir
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Share 'Irchs/' Air....1

NXECUIED by BLACK F[RE MINERALS
1.1 w. *withoot amxing a common scal/*by  

dizing ils Camtint 0011 pirm,alit to,ection 127 of )
QI Co,pors:1  Act 2001 (Cth)

NIn© of Dirccer

eM=.0 d,1/i.$10)

O Loughlins

5*38&,reaf*Direc /**

Pap 1430*70-»4067- --0.-IN®
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nar®Pll illlAir= elt

1 44 1. A

(Tams and C litiiim ofA Cla= Pa*,in*Me m.fes)

Part 1 -Go„.1.1 Ta..

TM tmms and .. , -1. .., ofthe A Clam ' . 7, -, .. Shmes are oct out below.

(Sharee) Eaa A Cia= Peril,mince Share is a Ihire in the gpital oft]» Bu>cr.

0|Loughlins

(Gems, 1 Mi "*Eme) An A CIR= '.7, · ·, : , - Rl,I re ecnA'" on the holder of it (He *er) th e rblht to
reoatwe ndioes ofPH=al mocting, and Oningial repc,u mi accounts oftlic Bu  ths! me c culamd
to ', , -*, , ' ,' The Holder has the right to attmct #,eal n*eangs of,harcholdm ofliw Buyer.

(No Voting R hts) An A Cls= Pe:Rnimme Slms dom nix entltlo tho Hn;*r to vote on atIy
resoluticm pmpoeed *t a ge=al moding of *, , -*, , ' ,' - of the Buju.

(No Divialid Risht]) An A Clamt . .T, . „ , .. Rl,Im dom not  title tho H£*ts to any divt,I„wl.
(cumdmi< preferential or ot:=wim) unt=z *nd m*il t!  A Class ' - 7, 1 1 1 1 . T Sham is .,iwited
inzo a Bays Share

(No Rights oa W!,ding Up) An A CIm . ?,·, „ , Sham 40= na.,16 M the Holdeg: my right
to psrucipato in tho implus pro518 or agects ofttz Buycc upon winding up aftho Bu)=.

(Not Tn=ferab ) An A Claas Paibi,iaz= Share iS not vand:rable.

Mo N*urn of00*1) An A Cls= Pc:fir:nanoe Shme doe, ni*=,0. on lho Holdc, any right to n
return of4% w ther in a winding up, upon a reducax ofcaltul or 0411,Tivise.

(Reorp=Isalloa ofCaph!) Ifat any titue the imod cap811 ofthe Bul,r is recon,trocted, m A
Clals Peffsmance Sl ze will be heated in accord*zige with tlu ASX I.is:ing Rul= d tiw tixw af
reoraanisation.

(hr(Mped=li New Of!*, aiid Ism= dShar=) Subject to clan= 6 in Part 2 below, m A Class
Perhmmxp Shme does not =*p on the 1! 1„f any right to part ,m in Mw ofFars *10 imum of
18<3111*ti= to holden afordinmy shares in the Bu>tr (Biyer Shares) Muding bomts ism,es and
enittlement i=}cs utne= mid unll Ria A as= Pech,nat :e Shme is canwwted into a Bu,i Sham

(Applie#*10* to ASX) An A Cim .7, · . Share Will not be qded mASX. Howeiv, upon
er,ive:*m ofan A Class 7, · , „ , Sham into a Biiy  Share, the& r mud wiah seven days
dulbe 001:vet,ifm. apply 6*tbe ofidal quotitix ofthe BuFT diane arizing fhtn u» canveni¢*1
00 ASX

¢No other Wil ) An A Clam Pe:*ion*noe ShroA. tho Holder no rishz, Miia dian tlwee
exindy Provided by th= *ns and lbox provided at law whete Ouch dgi# st law call™* be
ack,ded by El=o tmmi

(Coaver,k Procidire) Upcm -miznion ofm A Clam Pordianini Shaze pUR=1*I  to Put 2 of
this A==e 4 dio Buys will i=w cia E[nlds with a now holding mtomen: for die relevs=
mxmbs ofBup Slizes.

(Ramkims ofB«yor Shsrm) Tbc Bu,tr Shares info witkh an A Claas Pe,f,mance Shme will com,t
will rank peri pe=u in all respects wah all existing Bays St=za

Pa,15
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Shan Plmdh.O 4

Put 2 -Coi,v,Ision of the A Cl, Shares

O Loughlins

Su ect to obtaining iny 111=miM:Iderip }vals Muited =ler the Co,por i= Act 2001 (Cth)
(Cail=<Idom Aet) ed 11= ASX l isting *14 u soM u · 2, · '·' - but *1 any egmt within tcm
(10) Business Days from, the Mrst to occur ofany ofthe events listed in the Srut oolumn ofthe table
below (Cos,Irils Evast) and after no¢lfring Be Holder, Igh A am= - ?, , , , .- Sh•re win
automatically convert into the mimber ofBuyer Shams ze* out oppogite th*t Canve,tim Eve= t in the
second oolimmofthe table below:

Comver,lon Evt

As soon as posele afher 11,3 Bu,r iz Imvidd
with auditod an=ill ', A- . I ,; alk,wing til'
caniirmit 11121£

(a) tka Group has achievod FY 2015
Saks of0 lom USSS.000.000. wd

(b) the FY 2015 EBrr oft!10 Group is r**
less th=t nal'*CUS$2,000,000,

(togcum, Mna*nos 11

Numbgr afB,yx Shares

1 Buyer Share

Ifthe Groqp kils to nied dic ..'' -- -.0 Of 1 Bup Shme
Milcitoo© 1, as =in upo*WA 18= de Buyoris
provided with anditrd 8 uncial *St=ne,Ita
allowing the coofirmation that
(S) the GIOUp ha s acitiefed FY 2016

Sals ofatle= USSS,0001000; =i

(b) the FY 2016 EBrr aft!10 Group is nd
less than neptiw US4000,000.

(togetl,Br, MS=tome 2).

(8)

(b)

If the Group fhfls to meet tho r©*rement, of O.025 Bup Shz= 5* ove:y US$100,000 that
Mil=:Ine 1 and Mile,to  2, as =m as practical the Group's FY 2015 Sales exceeds
aht Bup is pvided withmditnd finsitial US$2,000.000 (up to a maxinmm of 1 Bu>tr
4,6. „· A allowing *O ' , , T, · ··1, , thst

tho FY 2015 EBrr oftho Group is not
lc= than ncantht US$2,000,000; and
60 Group h= hiled to :met #10
, - · ·6 -... a. ofMEle•:f.*1

TIF oomn=- ofa Change ofCH*01 Evmt

Displat B,mt

Share)

1 Buys Shm* Inkiect to clause 3 below

See Clsnie 2 bek,w
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(1)

00

O|LoughlinsSh"/plrk"eA.I....

1. For tbe prup =:s ofthis An,1=rzze A. t  001lowing words have the Mowing meanings:

(a) AB B.Imess means the mobileapplicade and simes devekyMnent and publishins
bu*iI,AN operated by Animoca B,ands' m:bguimy;

(d)

CO

(0)

(g)

(D

(b) Amimocs Brimds meins AniNcs Brands Corponilf a „ *· , . 2·- , , (Cf,rq=ny No
1799850) Jni,11<,irited ta tlje Blijith Virgin Islands an 20 Novilnher 2013;

(C) Chip of Cost:W Eve,  mai,na either

(D a chang, afo[**mt oflim Buyer Wi!!tin the meaning ofsecticm SOAA ofthe
Co:p tions Act

00 wiial a Cciart sa tions a compromize or aning<Inmi for the purpoics ofor in
4 8 111 - ·-·-, , with a •cl=no & Wc *malgamatkm ofuu Buys with any othu

i. , m*r Part 5.1 oftho ,: · ..', ·. AX or
I .

(iii) whcm lix, Buy- pages a reeoludon for volm*ary winding up or if mi ords is
made ix the compulsory winding up ofuie Buyer.

Dbposal Eves¢ =ans complcdon of'tho salc oftho AB Bgzaa= Izix to 1{110920= 2
being *mic,ved *r a mlo pige tht coccoeb t  valuc ofAU$5,000,000 pluz
Milestones Received;

FY 2015 EmT mmns the Group's cc=oluitod carning, beRn interest and taxes
excluding any d=nod intern* oost ed i=„0 oost (wbed- c=h or Ix=-caah) relating
to ttw A Class P«focmanco Shares Ar tbo fh:andal yar mding 30 J,¥m 2015,
Calugl#ed 04 4 pe-coipcilte ovolboads hads mi n malid to exch]Am 11 11 qeeming
tcm,noti,m and olliI coili, p, 16.7,, ¢p ,, 12  *nybusit=s or c,*ity acquired by a
Group Member (oder than tiw, Bil>q) *ad li,o imp ct ofSelh capdtal;

FY 2016 EBrr IMans ti  Group'/ co ]idated earnings beR"e imt=est Ind taxm,
minding *ny deemed intete# cod and ismw cost (whclixr cash or n cs*) relat ng
to the A Clams · -, . . , „ - Shms for the fmancial yrar ending 30 june 2016,
calcnlifed =1 S pe-(£*porate 011„118.# 70, a,wi ™,rnmli,st to ME[·1™64 31„931*,prfing
trans**m  nd 011*r cotta, 1,irributic= ir any hic*,1,9 or mtity *:quired by a
Group Member (ofha than the BuI) and tiw impact ofSeth capital;

FY 2015 Sali me:ns lhe Group's total =les revenue actually received (paid in
cleared funch) fruu finsnaial year mdid 30 Jm• 2015;

F¥ 2016 Sal..in,91/ ,6,0 0!vzof.lotal ,/les m...gue 'C'U'dty TIc':In,1 (Faid in
cleared amdz) 8x the Mnancial ycar eski 30 June 2016;

Groip meana Animoca BIands and its miblidiarim (as that =Cm is defincd in the
Corporations Aa) and Gro p M,mher nie,01 any 0- ofthini

MI=mes N<i=11 I=,Ptia mcam AX)$0.005; snct

M sto"e' lb'"ived wam:s t i o n'unher ofBu>,r St=te iasued upon con,=ion ofA
Ck= P.,ili„n„1. ShircsdB C:1,= P,#m,Ii- hz= = e =npled- ofthe
Di,po41 B, ,16 umltiplind by tbe Milest,2 Notioml I.m,e Price

In additifia to the Conve:tiog: R,(11# 1£* out above, lix, A Cla= Pecf[*man= Slure• mid tho B
Clus Perf mance Shares will Of to otliu Convedon Event has aheady occurred)

Pa,01730,7,-284067- ,PIE.-I ! 80

2

F
or

 p
er

so
na

l u
se

 o
nl

y



31/03 2015 11:08 80812 P.024

/"U'Pmas,/Al"./.li O|Loughlins
Couedimb be =,9,#d £180 Bu, r Stures upon 1   oo,guivence of a Di•pont Eve  in
acoorilanee with the f,Ilowing £,mu]4 but capped st a , , , :, , , -·, of600,000,000 (on a pre-
Consolidatix beals) Bayo Shares:

41jars - (Sole 'iceQfthe AB Biatiness - (AUU,000,000 + Milestones
REceive@ + Mile,80,2 Notional I=ue Piles

3. The maximum aggregsm mm,ber ofA Cla= . i „ - „ . - Shares and B Cla= ' - 7. , 1. ,1 . -

Sheres thQt ocm,#rit inm Bripx Shar= an the ooammloe ofa Change ofC trol Event must
no[ cxoccd the numbcr equal /0 10% ofthe Bu,r Share, an i=  i - · r. A." bethro the
occuirmoo af tho Chani ofControl E,Imt. Whin an tiM, 00=Juvu- ofR Chuigo ofCantrol
EwgiL the con,ofiion ofall A Clam Perilortnince Slcires and B Class Poitimanoc Shares
would ociltrav,m this clsum 3. tiw mzmber ofA Clam Pet*imixice Shmes and B Clam
Peraxmance Shara that o mvwt in aggregato wiII be 1!u nmnber equal to 10% of ttie Bu*r
Shares on issue immedistely bcforc tho 00(X:Imme oftiw Ch•nge ofCattzol Eveill allocated
amongst the holdcrm ofA Class Per#Imat= Sharm and B as= ' - i, „ „ . - Shares in
IIOp{Idan to die Inniiber ofA Cli.8 Pord,mance Shari and B Class ' ?, ·,· , · Sh=rm
hold. Any A Cim Perfbgmance Shara and B Clas ' 1, · „ „ · Shsms thit mt IM*
0(/1,/M/'iwill 2/1/vulme to be h.'dby thcir holik:rt on tho za=,1 t=m, and .., :W , , bat as if
the Chan; ofC=*01 Evt hd not occuiyed.

4. Wlific the application ofany pcovitian of'tt e te:ms Imul:s ina fracdom of'a Buyw Shme
baing i=ued Ri each A Clau Pcrixmanoc Sham, ttio mirnlit afBgy, Shares to be is,ocd to
a Holdcr an .,191,di of .11 A Cl i Pe,**miace Sh:res wd all B Class Per*i„nAR- Shmres
hold by that Holder will &* bo aggressted (including all *Idion  per Sh,Ze) aINi ttio Imult:,Ixt
munbs ofBu>,r Sbm= be rolanded up to the t=rest whole =nba.

5. Whae m Ccmve,zifm B,951* rrnyrs pim to Spn  31 0#*ober 2016, eae* A Class
PaRxmance Share w[Il =lomaticany be firhited form · , ,

6. Ifthi Bu»unditakm a binw imne, Rhate split, Ihire p.,5*.alidati- or otlvr tr****ctioe® of
[imilar nitme to holde= afBuyi Sh:res. li  mtmher ofBup Shmes to which tha A Clam

7. .„ „ . Sh:res cin ccmve wi[1 be bo:emed by liw mmher ofBuys Shame which :tw
Holder would have reeal,4 iffbe A Cia= Pdionance Shmes had beem ocmvertrd to Bu 
Slure• bef]:e We mocid dite k#18 hum i=w.

Paip 18
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SlinPirdi"AST,-mt

ANNEXUREB

Crqum and Condiacms ofB Clam Perhmaxe Shares)

Part 1 - Ge *41 Te•,S

11  teit= and condilin,Jz of80 B Class Pe.fkmance Shaza am set out below.

(Share•) Each B Clus . T. ·" . . Shme is a,hare in the cap tal ofthe Boyi.

0|Loughlins

(Gm,nl Ms,ting) A B Cts= Perfmnizix Shme confbrs on the holder ofit (Holds) the right to
recche notioes ofgooml meetings and Bmwial reports =1 accounts of the Buyer that are circulated
to,harcholders. The Holds h=lha tight to guend gmmil mming, of sharcholdcrm ofthe Bu,r.

(No Voth s Right,) A B Cla= ' T, · „ , - Share docs not cotitlc tho Hotikr to wito on miy
resolutiom proposed at 8 0=ad II*ing ofah=id,adors ofdic Bulw.

(No Devid,Id Rishtl) A B Cla= ' . T, · „ „ . - Sh=rs drw• 110 0.,tith t  Holder 19 any dividend,
(cumulati,4 prefercotial H othc ise) unle= =11=tilliie B Clals Perf:miianoo Share is oanvertrd
imo a Buyer Share.

(No Right, 0= Wl=Iing Up) A B Clam Performance Shart dom Ix* ocmthr an ttio Holder any right to
partioipate in tho surplus p,ofit, Ir Ii,ets oftlic Buycr upon winding gp oftiw Bg),r.

(Not Tram#armbl) A B Clals Perfbc,nince Sharo is IM]t , , 8- '· '

040 Ritarm cif Ca it:D A B Class Pcrf©,manoo Shaze do= not comEK an the Holder any right to I
rdmn of02:pilmle *411 in 8 finding up, upan R reck**iq ofc•pital or od„rwise.

(Raorgambatio, ofCapl:al) if 4 my time the i,=dcapital ofthe Bu * is recon,truczed, a B Clan
f, · , „ - Size wm bc *8*ed in . , - · . , + ' ... with ttle ASX listing Rnle= at tho time of

rcorsaniss##

(Psr:kipalloa in N,w OS#:* sad I•I Ii of Shares) Subject to alsuse 6 in Pirt 2 below, a B Class
Pcitio,mance Share dom :** 9038% on de Holder any :10,t to · 1.-*. 6- b new offmrs mid imum of
.0,„riti- to holden ofordin=ry •hmes in dit Bu}er (Biyer Sharm) inalnding banns i=es mid
cattlement i=oc• unle= and m#il the B Clam Per*xmance Shire is con,exted into a BuI Shma

(Ap,Hesdaa to Al[X) A B Clals Per mance Share will not be q[w*ed am ASX. Hows,I. upcli
=nmim ofa B Clam Pecfk*mini Shaze into a Buyor Share, the Bu>= must within =svem dayt
der thecompmicm, Nplyhuie #dal , , , i i , , ofthe Bulr ulnl iriting from the convendon
on ASX

(No Olhir Riell]) A B Cim Peribrmance Share gi,rs the Hal*r no righl other thin tl=o
oxprcialy provided by these tcans and Rioic providd* law wine =ti rights It lav, cannot be
achded by diexte[InS.

(Ca*venian Procedtre) Upon con,traion ofa B Class Pcdbgmanoc Sham pmsuant to Part 2 oftbis
Am=me B, tli Bu>,will izsue Igh Holds with a now holding Immcnt br thc relevant numbec
ofmiy, Shim,

(Raillas ofBiys, Sharm) Tho Bie, Shsre  into v*ich a B Claas Perhirmance S]Mre win oon,4
will mok pari p.=u in all m,pec¢n wilit 'liligg Buy, Sham,

Page 19304"-*00-*Im P.'ll'.OAll'.i-0- 9)

F
or

 p
er

so
na

l u
se

 o
nl

y



31/03 2015 11:08 80812 P.028

SkmePirdiiNizi.-git

Psrt 2 - Coaversioa of th, B Chi Shares

0-Loughlins

Sub ect to obtaining =ty elin*cholder approvabrequired unda th, Co,Foro:ion: 44 2001 (Cth)
(Cm,orstions Act) sad dz ASX Li*ing Rule< as *oom as Fic#gable, bul in any eved within ton
(10) Buzine= Days Bam, li  83* to occur ofany afttle ovens, listed in t  fird column of thotmblo
bolow (Coaver,lom Evmt), mid *8=notkeing the Holds Ich B CIA= P,0,=nan= Share will
automatically Lanvert i= th© number afBuyer Sharcs ** aut opposim tlit Coit,Tixicm Even! in the
,=Iid coh=nofni. t,bk below:

Conviwil-Evmt

As .on m possible aaer the Bup is p,ovided
with audited Snancial st:¢tiI•nts allowing 88

(8) li= 01,4 has achieved FY 2016
Sal. of if tem US$8,000.000: snd

(b) the FY 2016 EBrr oflt= Gr=Ip iS IM*
 88 din ncgatiw Im 000,000,

(together, Mb.-21

As soon as pmlical afhx t]2 Buju is providd
with auditod 8nancial *atz,12,11, alk*,ing the

Nimb= 4Ap Sluir=

1 BII>= Slum

O.05 Bg,tr Shmes RI evmy US$100,000 that dio
Group's FY 2016 Sal= ==dz US56,000,000

conarmation that the aroup hu kilod to mis tim Cup to a m=in=n of' 1 Bup Sharc)
ofMilidnm 1

The 000==  ofa Chanp afCm*mi Eve[Et 1 841 Share, subject to cloux 3 bdow

Di•poil Evegt See Cliuse 2 bek,w

1. For the putposes ofthis Anne=re B, the O,Bowins words have the following mcaninas:

(a) AB kilie= nmas t!2 mobile *pplicdc  mi **mes devalopmottz mipublishing
buiNm opinid by Animocs Bi=is' m:baidi=> 

(13) Atimoes Bcal* mains Aniznocs Ih:nds Ccupcalli£me R CcIPOEISOn (Ccinpany No
1799850) i, ,, 4 , . r,- , lid3m B,itith Virgin Imlands an20 November 2013;

(0) Chame ll ofCo-01 Eve' lt 1 / / : t i l either:

(0 a chani ofcomrol ofthe Buys within t  meaning of'Bection SOAA ofthe
Cap/*tkms Acti

(ii) wt n a r*Trt .™*'12 a s„vi„„mime oratrannems  f)rtlie p,izpoi s ofor in
c m=*ion with a scheme tbrtix, mnals,mation ofttio Buy= with any other
compiny or · , -2 " ,1 nndu Part 5.1 ofthe , T , V , , A£*; or

OiD when the Buworp.... 8 reaoh#*In fi. Vohmjlry wdnding up   ifan arderis
:nada fir die =nudi# winding up of80 Bizy .

30¢79- 204087-IlpPmilll,Al,-INliaQ Pa, 20
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(i)

ShnAl,11'lle Aswailt

(d)

(0)

(0

G,

00

0|Loughlins
Disposal Evest umns G pletion oftho zalc ofthe AB Business prior to Milaitiine 2
being achieved *x n sale Fige 6,2 maeeds the valne afAUSS,000,000 pki
Mile,boocs Reoet„di

F¥ 2015 Earr EmenS the Group's co,ioolid-d mmings befbre diurest and lnes.
e=luding any deemed  mst cost and imue oost (whaher clah or non-cesh) misting
In tin B Clms Peffbgmance Sh:re, frle *nanetal >ir mding 30 June 2015,
eal lated an ap»=porate ove:heal h=ia •nd  cn*lised to excloc  ntn·reMnong
trania*ion and olher colta, consibutkz, ihr my &1*il,Im or emity noqo*md by a
(hoop Member (ath=than the Bo*r) and #M,imp** ofhah capital;

F¥ 2016 Earr me•ni the (],0,*p's comolidated mming» befbre haorest and tax=,
exckading any deemied kitermt cod =li=no cost (whodw cih or non-cash) relatins
to ttio B Clii Perfbrmame Sharm Rr ttie financial year mding 30 Jimo 2016,
oak,11**1 an a precocpocate ove,1=11 basit mt nocralised to c=1* lx -recurring
transaction =1 ag.r ea.fR: . -4 7, i,7, , h any bine= or entity aaqu ed by a
Group Member (01!xrth,n the Buycr) andli= imp** ofOeah capital;

FY 2015 Sali means the Group'z tt*mt •ala revomic *kntly modwd (paid in
cloged A=18) fbr the 80=4*1 yir =ted 30 Junc 2015;

FY 2016 Sab moins tho Group's tilal mb reve,100 aotually received bid in
cleared flmd,) RI liI 81*Iwill y=r CO d 30 Jum 2016;

GEs,P Ineans Aninx= Brmd* =l iza mbeldiad- (m diat tecm is dcancd in tho
C paadons Act) and Gnip Mcmher n=ns any am oft]*Ini

Mblu No¢*mt I=*Plice=m= AUS 005; and

Mles¢Imm Niceivrd mam, the =nba ofBu>a Slma imued upon ooi:venion ofA
Cia= P.Bini,In- Ski=1 B Class P.fi.33.11< Shazes m at completian oftiw
Dispoial Evmt, multiplimi by the Milessone No¢i£*,al Imme Pria.

In ailitiligm to un Cm,*lion E,Int• set out abom the B Ch= ' - i· , „ . . - Shmes and the A
cls= Pe,fom:m= Shst= will (if no other Conw:!lion Event hu ahemily occozied)
conectiv* be -ovatd into Bu> r Shms up¢n the occumnoe ofa Dispo:at Bvt  n
accordance with the fblk,wing *muls. bot capped a! a maximum of 600,000,000 (I a pm-
Mbazis) Bu>= Shares:

BK)*r @bar. . (Salep,IceoftheAB Bjub'.1- (AUSS,000,000+ Mil.ston/*
R*cei ed» + Milistom Notional Inue Price

3. The maximum aggics,in mimher ofA Cia= Pe:Bims™=e Shmes mul B Clam Pe:form=,)00
Shams that coinist info Buys Shma on 11= occurronce ofa Chan,c of Ca,*rot Event must
not ecocd the number cqoal 10 10% aft!  Bul,r Sharm om 1=10 1'11,11 - :. 6..4 b re tili
Mrs,rreso of the Chans ofComtrol Eve:vt Whego an 1118 oocmmu e ofa Chtnge ofCo 01
Eve  1:z oomvirizi,n otall A Cl- ' - i .„ , .- Shircs amt B Cla„ Pedmnince Shares
would ocilimp=,0 #dz 91=10 3, di Immbi ofA Cla= Perfirinmice Shmm mi B Clam
Performanoo Shares that =:,trt in aggms* 011 be li  Iminber equal to 10% ofthe Buyer
Shares I lasuc immcdiatcly bcfbre the oocumnoo oflho Chsng¤ afControl Evm& alkxated
aniong# tl= Man ofA aa= Palbilit== Sh=co mi B Class Per*,manoo Shares in
PFU=to li  Immbe ofA Clms Pm**in„,ce thires mi B Chs, Perfbrn,anoe Shares
844 Any A Cl=s Pe Rtz,juix Slwts =1B Clais Porixmance Shares thst am mit
.,3.wited will = mie to be had by diar *lders on the =me te:ms and cooditk=,but u if
the Chan, ofCon¢mt Evmt had INit o=med

Pag» 21
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"late hicillic41'll.-8 0|Loughlins

4. Wl=* 11» application ofmy,oviti  oft*-e t«ms roguits itt a *nction ofa Bu>* Share
bcing imucd fo, ench B CIR= Pafionince Shms, the number ofBuya Shares to be imood to
a Holder on convei,d im ofall B Cla. Pe£*jin,Ince Sh„,m *MA all A Cl- Paform ae 5949=
hld by that Holder wm lirt be aggres*led (indudin, all haions per Share) mi the regultant
munb= ofBaler Shares be rom*d up to ti,8 1=rest whole number.

5. W],m IM, CCIn#,1*,- Event 00119 P,im to SF on 31 00®ober 2016, 44 B cia=
Peffbmm= Share will amenwic,Ily be &*ited fir no COmic CratiOn.

6. Iftha Ba) r undertalcm a boal:• i=ue, ahme Iplit, share , · , * ,' -·,, or othcr traniactian, of
timil«r namle to holden ofBuyi Shma, the number ofBu r ShmeS to which tho B Clus

. - Shares can c ve,t wfll be inarcascd by tho mmiher ofBayor Sharce which tli
Holkwould hs,e received if #18 B Clara Pe manoo Shmes had been convertod to Bup
Shares befare uu mccid date Ar tho biums imUL

paaen

1.ive

30479 - 2*12167 - R1lmrmill Altimms(th** 0)
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TA

TA

TA

TA
087

TA
OBHK

0/HK
OBHK
OBHK

OBHK
OBHK
OBHK

OBHK
TA

TA
OBill
OBHK
OBV

 arep"vi."Ufp'"nut

00522

00548

00592

00610
00625

00530

00472

01577
0£580
00603

00679

00632
00521
OND.
00378

Yau
Lee

C*ow

Kong
De
Guinin

Mw

Chlu
Yung

LO
HO

Leu.
KOU

Char,
Lau
Lav

%Vol.
Cheung
Poon
Chau

Ch# Un Shon S non

Hlu Yan crdy

Am,IR* C,Bull" D.O

Ho Chur,

¥ee llp Eden
Ve,Kin

Hk, W h
Robby

nien Fan Rili
YlinTo Ina
10#ok Letms
Chun Huns
Stephen
D,Vid
KIHo

Shuen

Yt 11"W

ShukYI
Hung HI
HIn Chun
Kir Po Ar hor¥

Center

Rka

Glry

Eden
K..ny

num
Robby

Stephen
D,vid
 tholy

Sh.WIn
Luns

Eunice

Imac

Ani./4

BD

BD

CS
GSA

BD
CS

GAA
GaA
GAA

6*A
GSA

GSA

GaA
MICTCORP
MIGCORP
MICTCORP

BD

BD

BD
CS

0 | Loughlins

RN
HM
FWI

HIIA
RN

GaA

FIN
LEGAL
AN

FIN
BD
MIT
ADOPS

Business Developme t
Man,ler
Buliness Devabpment and
Project Assodite
Produd M,nalemert
E=cut)VI
Senlor Busl ness
Developmet Md Prolict

Blsine= Devak,pment and
Project Associate
Custornerservice Omoer
Assodate T-n Lead
Customersupport
ChiefB,cut h/e Offi©er
Deput,ChlefFIn,nd,1
omoer
Human Resouroas Offloer
Accountant

Accountant
Le,l Counsel
Senior Ar:Inuntim
Ass Idalnt HR &
Admh trative M,Illiw
Accountlm/Assist,nt
Assist,nt Ar©our,tkNK
Officer
Mirliating Support

Senior Mirket#A=,date

1-Mar-11

14-Mir-11

15-*1&09

16-Ar12

2[>Au,12
6*4,03

20.Jur,41
10·Sep-12

'Mar.
5-Jul-04

17-Mar-10

26-lin-12
26-J,n-12
4-jukll

9-Sep43
10-Jun-13

3-Ju k13
3-Mar-11
1-kin-13

18-Jun-08

332

3.28

435

219

UI

113
3.01

1.79
14.14

9.96

411
2.41

2A1
137
0.79

104
0.96

331
1.06
6-C2

30470-294067-m=z,Pi,dimA vie ,t WI/9) Pap 48

1

1

1

1

TA BD BD
1

1

1

1

1

1

1

1

1

1

1

1

1

1

1
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05,1

OrJ
OBHIC
OBHK
OBHK
OBHK
OBHK
OBHK

-V
om«
OBV
-V
OSf
OBHK
051

OW
OBV
OBV
OW
OW
OW
Oev
OW
OBHK
OBHK

Sh,Ii.P,jiiii,e AFe.Jimt

00587
00635
00479
00480
00525
00615
00551
00626

0814
0831
00451

0055.

00602
00617
/06

M659

00648
DC)569

00667

00578
00528

Rn
to
SU
Kam
Mok
Chow
Fabl 
Cheuk

NI
Lee
Lee
KwOk
Sh,h
Chin
a un.
Td
Ma
Chin
Leung
VIP
Lee
Lee

Or
Llu
YU
Chin
*Sul

WO,

Bl,un
au Bang Vhan
Yat T Ig
P,k Lun
Chz W#
pul 10„ons
Emerson Escou
Chun Ho Mlchil

Sm Yeuns Chds
TEz Chhs

Yuk Letms
Nausht Min
Kai Chu"g

kwlynt Hil
Chhi Wai
Ul#g Yin Edmund
Wal Wons

Chun Ho
Waiwng
"91 Y.
MI.Olum

Chi a,u.
"MI.0
I van Viu
HOMan

Blvun
Woent
Tung
pl
Wiltsr
ROY
Emerson
Mlch,el

alrim
Teresa
Carol
Ah
Qnny
aMI.

And,
Jack
Edmld
J=on
Daniel
Jim
W Ing

MC
Leon
Hiry
Keith

1*my

MKRX]RP
MKTCORP

OA
QA
QA
QA

TED*)PS
TECHOPS

TEOIOPS

DC
DC

DC
DC
DC
DC
DC

DC
DC

PROGAMER
PROGAMER
PROGAMER

QA
QA

0 Loughlins
ADOPS O#Ine Mar ellms Analyst
ADOPS On,ne M.,1.,Al An,4*
QA Lead QA Englteer
QA Senlor QA Englneer

Quilly Ainrixe E,ill:Iiaer
aA QuallyA,sur,nce EYIneer
TECHDEV IT ET*eer
TECHDEV IT Enshiler

Amist,nt Systems Simport
1ECHDEV Adminls: mtor
GRADSN SY lor Game Artht
GRADSN Senior 1-d Game Artist
SOFIDEV Lead Developer
G RADSN G,me Artist
GRADSN Senior G,me Artist
GRADSN Game Artist
SOFTDEV Game Devdoper
GADSN Senior Game De*ner
SOFTDEV Junior Game Developir
GRADSN Glm. Art t
SOFTDEV Junlor Gime Developer
GADSN Game Designer
DC Jimbr G,me Dmiloper
SOFTDEV Junior 6,me Developer
SOFIDEV Jlmlor Softwir* Ensineer
SOFTDEV Game Devmoper
SOFTDEV Junior Software Engineer
aA O,Ity Assuranoe Eglneer
ClA OJ,Ity A-ranoe ENneer

12-Mr12
22-Ju&13
1-kin-10
1-Jun-10

3-Mal,-11
1-Nov-12
11-Jan-10
9-May-13

19-De©-13
23-JuK)7
23-juk07

17-Sep·07
10-Mar-10

7-Jul-11
5-Sep 11
3-Jul-12

5-Nov-12
24-Jui-13

15-Jan-14
14-Feb-14
20-Feb-14

14-M 1r14
12--kin-14
20*0¥43

2-Nor-11
3-Jun-14
1-Feb-12

12-Mir-12

22B
0.92
4j07
Im
3.15
1.64
4AS
1.13
051

633
6.93
6.77
429
2.97
210
196
163
0.92
0,44
036
0.34
0.11

0-59
2.64
01}6
239
218

3030¢79-294067-m=,Piidi=Apeme (Dma«} Pge 49
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08HK
OBHK
OBHK

all2epin...b pel."1

|0593 |Le,mg
00614 | lani - Yat Chuns
00661 |Young Wi In1 K.Kk

0 Loughlins
2-MIY-12

Patrick aulll¥ Allunp EnsliNE, 12-Sep-12|
Sandy QA Qualky Amirince Engineer I 1-Apr-14

Pag 50
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O|LoughlinsSlizi FI,ul,I,04100:Iit

I .44 ' .G

(Balance S ets of*Conpeny andh Subddiary u at 3 1 2013)

2

Cash End ca.4- 2

2

2

Ism»d Cspi:Rt 2

Accimmlated Di.*M

Total Eqitya Lls] 111= 2

30¢79 -294067- *10 P-Ii*IiI4®2-X-Blit=S Up (90 4 Pa,3 51
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1 :+ 1· .H

(Pcmn of i=#icti= *gle=IMmt)

Rs®tri•tion *Feemeit

We,liw pe,li.in:

. Itogn 1 of #10 sc dule («mI*»);

• Ium 2 ofttw scliedule («holder");

• licm 3 afttio .0 dmle (*'=moller"),

*gree RS blloWL

1/toodil'lon

Am,•x.H
Restriction aareement

The cntity intmds to i=08 reatridd icou,itim to tiw Wdm. The holds witt hold
tle restricted scco,ities as act al in *18 *grocmcit It iz a ocmditicm of'die imuc of
the roatric:Cd ica;]ritics ths: we will c nply with this _, - - · , - , <

Wo ham provided ASX with all the informatioo ncixamy to pvope y foon an
opinum about who is a +controller of dio holda wd who ts required to exccuto
this agr=!=IL

. We m#zi this agreement fir dio pigpoae ofcomplying with 42*9 of tlic Witina
rul=

Air.,Il'

Elmm rts¢:*th..

Iklring 80 -crow period, lix, holdi win not do any of80 00!lowin*

(a) +Di,pose at ar agme or omr to +ditpoie 0£9 reitricted sc=itint.

+S ch¥-19*4•&4'.&

04/0342013 App®dix 99 Pip 1
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(.)

Am=gre H
Restciction ageammt

(b) Crcal* 0, agree or ofh to c:mato, my =curi:y interea inthcrcstrictod
=curitim·

(c) Da, cr amit to dil any ** if 60 act or omi=ion would ha,·0 tho 656* of
tranifmring  ctive c,wz=,hip ci control ofthe retriczed accitritiCS,

(d) Participmc in s *um ofc pit:1 mde by&di#.

Dgzkpg li• ecr»,poiod, a controller will™]¢ do my oft  followins

(a) +Di,pole ar, ar lipl" or ofir no +darpole af, tio g<'tituls intorcs 

(b) Crmle, cr agroc or of!kr to am-, mly I.CUrity intcres; in li,o 009*zoils
iII;=CIRL

(c) Do, or (mlit to do, any act if tlio ** ar aili:Si t would haw the ef& ct of
tranif=ring afrecti- own=lh* or cootrol oftli =Itri,Iler intorcstt.

Wo will Imply with ch,4 9 of #w listing rules If Suy of I is not a listed
entity, we win comply I ifwe wen s tlted ez*ity. Ra h ofus will take any steps
wo are abb to mke that are noce=my to mible any oftbe othen to comply.

If die mitricted  -  RIC knpt on tiw +008(atcd submgis:cr, 11*
holder will 840*t liz certificatcs kr tho m,10£*4 1©curitics with a
bank or +recognised tristee for Se scrow pdod.

) If ttio re• ted •ccuritics aze kmpt on tho +issuer :pcm•ind subregii<
the holdi hmby agrees in writing to 112 application of a +holding lock
to the restricted ==itin

Wamjld=

(S)

(b)

(C)

Thc holder is an indivichal.

Tlw, hadx hs: no +camroll=.

The holdcr has lix, +21*trolle:m •st out in itom 3 with the *tcrests
idemilled in itmn 6, and.4 +C *litollor comes within m :- sci
out in mlo 9.1.4.

+ bdiqi:= 19 *rde&* leimi

04 2013 App=*6 9AP,00 2

2.

3.

4.

(b
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Tbc holder sivcs this wagranty.

Annesnre H

If 010 holdor, the entity and any +00=01]cr are partics to this agrec=mt, 1110
hoth hu tlio +Mitrollm Mt out in ilan 3 wah tlp confroner inbereati idenlned
in item 6, and any +Miltrolls who im mit a p«rty to 61* agmet=* =nes within
an exe<*ion d out in role 9.1.4. The Bldi :nd mat +Inbolls gi,e this
"aney.

If kem 7 of tlia schedule is completed, the 8111 particulam of =grity *=es:z
which h*ve been czeated, orms agreed orofTercd to be ormied, in there*liated
.Burifies *re set M:L A Ie m. of the locurity *terests is st¢1,olid. AM fr[In
this, hanin 11= c.ciow petiod begins, dia holder has not 4-4 or midited to do
any act which would bach clgule 1 if dom or omiticd during me escrow psiod.
Tho holda ghts this warranty.

If ttem g of liw ditdule is completed, tho 81I1 particulm of ,=riry ktorc*a
which have becm czelt* or are agreed or ammt to be Hted, in the coatroner
inise•, am Et out A micne af die locurity inter=ts is alud Apart frin
thit heOn ttio e.c:viw petiod begins. the +controlls hm ™* *4 ar Mxiilted to
do, mly act which would high chuse 2 if dmi or Inifted diuing the egarow
p iod. Each +co=ollcr givcs this wazm:*y.

9. Abmichofany afth- wmiantics is a b,cach ofthit auze,iii,ilL

C ®qi=mi*sdillOk _

10. If it *ppeirs to the entity that #Mo Wder or a +controlld may breach this
agrecment, 11= c:*ity mt,IE tal= 11,0 *Cps noGC,=ry to prevcnt tix, hm* 11, or to
mnxce the agremxmt

1. If the holder or a +con:zo]* breach this agree,Mat, each of#ie following applies

(.) The mtity mult tain: the Sumps Ii:'ll:/ry to onforce tic agreemititt. or to
rectifr t]w heiga

(b) The c:*ity must *I to acknowledp dil with. accept ormgis:=rany
=14 *=igmn=X trangfcr or +0{*IN,tioil ofany ofthe +restilated Ie=ints.
niz is in • itirm to 01),s· rish'E And r n=*a• ofti< ee*y.

(0) Tlw holda of tlie +roti*d =:aitic= oca= to bo entitled to any
divid=la, diatributions or wiling rigins while tho breach Caotimies.

Amidmms

11 This agrecinait will not be chan,34 or v,ived without ASX's wrilt=t con,emt

ta.dil=19*rail.H.11

OU/.13 App=Ex 99Ple 3

6.

7.
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13.

Anne=e H
Restcictimagre 

The laws of fbo Sks:0 of tio ti/0/8 branch of the cmity apply tn this -·. t. -,I
.... , ofttio courtz of that Statc.

DI'lilil- -4id.lpilic-

In this agrocmes
ASX Mit,918 ASX Limited.

a....r Enter.I mca= thC +Scouriti=, subt"*ial economic interci H otitr in:=cets b
thorm*dited •ccuridi and cach intc:modi- stity bough which that intme* occurs, fult
partioulam ofwhigh *relet out in item 6 ofthe •ch=intm

escrow pat* mi„Ina the period act ag: bl #In 4 of the •013-1nlA

restricted •04211*le• nieins the +=mriti= set aut in isom 5 of tho ictiodule and any
+10=ides attaching to ar i:ising out of #wi +=curides thar are rest:iated securitiaa
bcom:,0 aft]  dohnition ofrestrirzed =maties in the Esting roks.

The ting;,lar includes the plgral and vice verna

A rdereme to a party i=hides its scoomicn. personal reprelentstiv= Enct tr=fmves.

Words =1 exprealici defbed in t  li1t 18 rules ofASX. and not in tlds agreement, have
the · · - '. T · _ Sill' tn ttle'll ilitilm liating ru]:/4

Evezy warramy or agre=rwmt (-, V-, I implie  in whioh mon thin -18 penin joint:
hind. tham indivi*181]y m| any.,. * ,i' V, , ofthmn as a group.

+ Sco d.,4-19 **dedid =mi

0012013 Appeed& 9APa, 4
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1. En*y" mme mit 'dibi"'i

2. Holder's name and addze#

3, R-*1 +K,rtrnlkit' na,re mi *Wrms:

. Eamow pmiod (t]  d:*e Arin whigh 11• inidal res,00,ed 80¢,v,iries me ce=owed);

5. Piriggbos ofroihigbod.ecuriEd/%

6. Pirtici,]irs of=*0114 int=vata:

7. Particiilirs ofscatrity *ntm•ts ovi Im.1**d ic¢,Iritia:

8, Partioulars of==iaty inte,=A over ConEIoner inter=ta:

+ SHdri= 19*rdca:ed te:mi.

06  013 Appldiz PAPIS

Am=t=e H

4

F
or

 p
er

so
na

l u
se

 o
nl

y



31/03 2015 11:12 80812 P.038

Anname H
R=triction a,reement

Dzted: 2014

41 =adMd

tht:-19*rd.&4.14
04/01/2013 A pmdiz 9Ah/ 6
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Rill'lihile'lls..AV0'.4.E O|Loughlins

ANNEXURE I

(Cuum amets of tlie Bo*r)

418,750,000 •h=res in Thor Mining (morning tmzmod= Ieaks) to be diatributcd
to ttio Bu>tr's ahmtholdmi and suble(* to 12 n¥*:th c=,row pe,ind.

M>*iqw I.loc:,ce (E28/1915) located in ex Witam Autalian gold Solds.

M-204087-Sh-*.R--4.*Up./0 Pige 58
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SharePud- - 0 Loughlins

(the Comideration Shmes to be i=oed to permn: ,, „A, A- , by the Scner)

Numb=4
C.././1/

mi're//0/d,r S.ill=
500 St,rtups ilr.. Ell,).l

Add Profi# / Groat Aaccot 3,816,727
Asyla Inv=¢1 11 Ltd 210.70461
Daniella 3,216,727
Datahousc InT,w,li=il LUL  
Elmthao Inve,#tia.Ltd  Illr  .li 
E,51*y Holdings LAL , ...2/%,im
Haigkag Ledong Tcch I.*d. -riz  '.im

_ lirr.j- :,2..0,4
1-an ='&227= >  1

Ic/B'MI/jimr _ __- I'll//I /2 v'i r:il
Joi Bo
KY(} „ I.G„ -,6 14/*"4 12.866.908
Loio I=a:r 4433.454

ang IF7I,&ITH
Paul Wu
Richard W
Richmoad Capital Group

Water#od Ltd.
Ycmg Hui Capital IW
YosIgH# Capit.INI,td.
Total

137:167,407
9,723,498

1.Oe/'.00/)4'00

Thcabow list ia subject to changes to be made by *B Sella *rintime to timo at its do
disaretion pdorto de i=mme and alla#:¤It ofttio Callsidcnlim Sh*res by tbe Bu>tr.

3Om- 4067-8 op.IN.--4/*4.10 Pap 59
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Shar® 1."4...A ....4

Lri W

Beach I VO W

Bil.y

Android

Andy{*d

ths-1

the oat litn An¢mid

Adir d

2012

Car Ck.:cr

Csr

Cath . _ 2L_i  

Sami

V.

VI An*aid

-Dragn

ChiIM388
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1.1

12

SINPid==Aveiii,it

1. Corporam st,I

1A

l3

ANNEXORED

(ScUs Warmuti.)

O Loughlins

The Compmly was inocupiwited 061 20 Noianber 2013 in *e British Virgin Tals=li.

Tl  Su ilmy was &orpocat# 00 5 March 2014 m*r thc provisiza of11„
Comp=les Onjin ce.

1 Neifhs die 148,110,1,ndic, l and Arl m ofAllocistkm ofdie Compeny IMx tho A*iot=
ofA=ocizlion of lix, Sub idimy has been vazied.

Tlw Subildiary it a v/] ]br owned subaidiary afti  Canpany.

01:Er than the Subaidinry, ttio Compeny hu I } anbeldiad= m:d does not own =lit
not sitittad directly or .,"."' To my intist in aharm, smurities comatt*le into
ihams or =yother intent hi any other o,pczitica

1.6 Ncithi the Canpany nor the Sub**ary is a party to anyjo*nf ve,ilme, comortium or

Sah-q

1 Neiths the CCIzIpany nor the Sobsidisy is in liquiddon nor liabb to be wound up
and no mmeling has been called or pc*ition Immlted R, the putposc afwinding up the
Cc*opm*y ot the *blidiary.

No action h= becm tak=t c*reate d to be t,]ocn to pla= dio Camp.ny or the
Subddiary into rcoch:,hip and dian am no WI# ismod =1unsatbdcd or partly

-' 4 · assinat any ofttz property aftix: Campany or tiw Subsi ary n= has any
arda bccm made cr writ imued Igaind dia Compiny, the Subddiary or any oftho r

2 No dahu el,tr bemt Ind Mpetition limented for the wi ing up (whothef
, lontaty or N.Opol=uy) aftl  Conpany or 11)o Sul#diajy and no distz.4 a:zati#i<m
ox o¢her proce=hu over been lovied am any of iti *ine< un t,king. pupertics =
aill",L

No a¢mini*m# ar mo•Ev  ar timilsroff*al has bemt *ppo d by sny pman M by
any.Court overt: businem, un* taking. propertk= or m=!tz aft!10 Conpany ar #10
Subai my or any plrt fhmeof=h= my Miti been made or peation Bsenzed 16
tl* „, „.Al' .,1 of/O  , „4: -· .,· ar receiver , imillr omcial il"'pact ofdo
Con@ny or the Saboldiery.

3. Shre emplm

3.1 TS i=ed 14*10 0*pital oftbe Campiny is u wt out in tbe Background and tho Shm*
oamiwi= tho whole ofthe issucd s]Irc cap011 ofthe Company.

3.2 No per=t h= becm given Iny righ! ar *I y op £*1 in or in mipect ofany of:12
unia,ued,hme, afe• CQupm,y W!),4, by ne„am afiny cai!,ier,im light ( *0,1 Or
cootln,ent) or under =y option or other agreement =1 Ehe Company is Ix* under any
actoal. Jnspedve or c ing,mi oblig m to imue (* allo¢ any Ihma
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Shari P.#bueAZI'lld 0|Loughlins
3 Tho Shsre h= been duly i,In,"1 and anotted and ., i . 1 ..' · , for its i"guird,5 and

alohnmt has becm fglly psid and tbo Se[* is the absohite 1(1Rt x™[ 1.,1.fle,Al owns
ofex, Shire mid lis kl] right Ind pow= to 8811 and tmndi ttio Shane to the Bul, ar
its:*Imizm

3 Tbc Shme will be sold free *snan morts,0®i, Ne  charis, .'. "/, I. " ... ad/'/il
claims or ht=8018 ofany n,tme.

3 The Se[ler has ™* emt=ed inro any agreeinen, m totbc cte,Oile M variation of rightz
attaching to Rie ShEr&

3 The regista of==nhers ofthe Ccm,puy ==ains a ocz,plae mid occurs» mood of
11*0 IMmbors oftho CcInp*Ity ast tho Canpany has not recciwd auy nodi ofan
.M lic.8  or ** 1 A:-. e. , fbrUx/joil.1

4. Plmaac ! po/ot

1 11  · · · , · , r'„ book, and mood and fma=dal ht=Ix:Itz ofthe Company and 00
Subsidi*ry are complete and acimect in sIt material rgiectz and have been made up in
ao.,Ilince with the - , , :, - , , - .'. oftiw Compenia C),rans™:e md other applicable
Sti,tlifie anti repadooiand in *co,190(e with Bantly zoepted accounting
pri™Jipl= ind stmiards consincmtly *pplu The balance she*s ofgCompany =1
the Subddimy 48 * 31 December 2013 sm om,tai,ied in anne=re 0.

4 Sinae tlia docrpogatio  ofthe Coup*Uy mid dic Subddiary t] re hu beem no material
adve:le change iIiCr Rnancial or 4 ,11,11 - : polition ofthe Collipany ar the
Sub limy.

4 Ag at Camp *im MiliM:r the Company nor 1210 Sul#my will have any liaboi:i=.

5. Taxation

5.1 Any Tax mizing =damy Tax Law peyaWo by the Conpany or the Subtdiary in
re,pect ofany t=,action, incozie or *=ct dany of'tix, C nplny ar the Subddiary
hubconpdi

5 Adeqnate provitionhas been mack, in tiw aced<Ints for any amounts which lix, Satkr,
uw Compsny cr the Subddiary is swann it payable ar msy becoine payable by the
Company ar tix, Subudisly direcey to the Go,coment Agicy 4 ,, -' . 8, the
collec*tcm ofth=R T.x *1 :eepect ofany Tax I the Company or the Sub•idisry which
is unpaid

5 Any oblig*tim un*r any Tax L:w to wi*Wd mioun!* at mince has been compliad
with.

5 Any Duty pe,blo in re*peoc ofany Tax Law in ret**i  to any #ansactiou or
agreezz  : 0, alha instruu¤# to wlith 410 Compie or tho Sub,idiary is or has bocm
a party, or by whia dio Conpiny ar 1110 mbsidialy ded,fs, or has dcrhtd a
subatintial bon¢At or in rcipect ofwhioh tho Cc*upauy or& Sub idimy i• Mable
=ler *pplicable logislation, has bccnpoid and all *xxj:na,tz ze]*pg to that
b,n,actice, agroon=lt or olher bitz,nicat haw bc:ma*di d duly *moped by the
minvInt Goveritulmt Ao:ty.

5 Ed ofliw Conp«ny and tiw Sub•idimy haa mlimained proper and a*quate moords
to emb], it to =uply with ils obligitions M
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ShnAl'lls=Ap'.0.

(O)

(d)

0|Loughlins
=qui any a.@ct or rooeiwd auy service oc business ihclitity in
·,,.....,· ·· „ ··- where the s- .*2*- i ,  allypid 2/ the acqo{*tifm m
mcal is m,ye thin 11,0 · · , - 4 -r: · , which +*-14 be msirded as p•id RE Tri
plp//4.Mi

mlend into ar been a party to any trmmilm which win or vicld give rise to
any 0*tal gRin accruing ro the Company =ths Sub,idiary un*r *ny Tax
I.aw.

Singe ttwd- ofh inco,poratial no ovent has occurred whiA gims riae to a Tax
liabflity in mpect of 410 Company or ttio S bsidiary cm deemed (as oppo=I to *amal)
incom* prab c glins or which reml]U in tbo Cvnpany or the Sohddiscy be=ning
liable to pay or bes a Tax liability dircdly ar 111<M* charsabk, agminst ar
attributablo to mx*her penon.

5.16 . .. . . I.

the Subsidiary:

(a)

(b)

Acce„ary fir 11  calitalion ofany Tax ]$,bilitii of the Company M

up to the dak oft*tim Asteement bu beem disalosed to tl» Buyer behin the
date ofthis AgIC=.-4 *In

b*weem 80 date reR:red to in p=mgr:ph 5.1«8) and 1!10 Compli*(in Date,
hu beem £* win be disclod to liw Bu,ir boaxe the • . : ' - r , , Dal

5.17 Neitha dic Company nor liu Sab iaty hal, other thin u let out in its ing<=10 t,x
re*imnx In le any lo ns or any · 1 . - , - , to ally persom whigh could gi* ri= to a
deancd dividail

5.18 The tax com ofa=*z ofdi Compony and tho Subs"hary *It u ict out in iti l=loat

6.1 Anncm,ro F co in* s complote H* ofthe C npimy's and 88 Subsidimy's
emplojees. Tlw **11 =01:Il ofthe e:litlementt of*fie =910,04 as at the date of
this Agreemon:: to -, , · r; ,, mmnal lame ad lesve bdin,6 long service leave
ed my olb= bevAS! hi com<oction with#zir employmmt (sne =ia=ept Iick leave
and - - . ' „r   la*) ia HK$1,242,185. The Selli thzll 1, : -, „, r I and hold harmless
the Bup Rom mi assinit any com Encu:red in re ect ofannual les,0 BElify and
other **ittalimm ofthole amployces set out in Anliatme F ki retalion to the pedod
picr to 0,1 d,te ofuir #ansisr to the Company or the Subgidiary.

6 To tho best oftlie Se[kr'a knowled,c, having midc all doc co#rial, emh aftlw
Company's and tlw, Subsidimy's e.¤ployem is Inploytd excliui,ely by th¢ Company
(r tioSubsidimy.

Th© Company and lix Subsidimy hing paid 811 *ZIXXII,%1 dns =l owing in re,poct of
th ir  nph,yocs  *i= 1ban tie , 1 „ ,„ , and bone@s listed in snnexure F.

Neither the Company n= the Sub•idi,zy is ]1*bla to pay any allowance, Innui*y,
bcooft< lump som, pension, preinimn or o¢hapaymit in mipect ofthe death.
disabGiIy, re rement, resignotion or dismis:al ofany ofthdr mplopes. *Ine m Boie
mquired by the relevant HigKis Employ,noot Lnlialon
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6 Nai:b= 410 Company nor #10 S#befary has bum in,ehed in any indn*rial dispute

widl any emplo,te (ar repro=tatim of*ty emplo*e) mt Enytime within the fve
ycarm pmoeding ttio date ofthis AgreciximIf m,d the Sell= dom not know ofany
c mstsno= 1£ ely to giwrize to any mamrialin**Iial &1pum.

6 The (81*™* ofemployment unds which any empkiyee iz e=,ployed 12 validly Inade
ed prevails 0,- any sward or certiBed *gtwIn nt to 1!M, exte,2 ofany i™¤mistm:y.

6.7 The Cc,npany =nd tile Subaidiary hsve complied with diar oblisatin- wids stly
0001™* ofMiphyment, st $0. awaill or oextincd agreemcm in resped of their
emplo*ot

6 Neither tho Compsny nor the kbddiary h= ameed to pay any omcar or emplol= of
418 Ccimpiny or tljo Subjamy any ,-,1,1,1 , '·:, or otb:r anwwon),01 or be,w,fiti in

cowc= ofdiarpmat mle ofremuncmticm.

6 Naliti rttio Compelly nati  Sub«idiary is unds an Obligation and no , ·'-_ V ,, Will
#180 at any #me in #0 *14. to pay any ped- fe*ing alli,V/*Iiae M re ring be=Mt
or *imnir =am to or in reapect ofany ofthoir exi ng omcers or emplojees cr any of
dleir ex-omogn or ainj;0*88 of fb, depemdan# ofany of those pemms exoe* as
requitsd by mandat y opalion oflaw aid unda tha H£mg Kong Employmmt
I giAlations.

6.10

6.11

6.12

6.13

6.14

6.15

Nei:h= the Company nor the Sub diary hu emlind ins, agreed to or unckrt*m any
life ar di.bilify in.<Imx:c rgierne or thme ime,iti,0 81.74.hirc optioc =be ,1
bcm: ar PS-,haring act=ne fbrtlic bcoci t of liw afT en Ir mplo,tes ofthe
Company or lix, Sub diary.

No zavice aglt,ine•*f or cs,fract cocists between tho Comp*ny •™1 the Salhti *imy mwi
any $med 2put off=r Es Initgee oftlic Compm r or tho Sub*limy 0(tu thsn
Ar mgagemimt on a weekly buis and tcgminable by dic Casomny or the Subidiq
wilitotapsymint ofcompmaadz

Nolths tho Campiny™w liN, Sub*limy hu em*ed into, asteed to orastaken any
agrecnied or , , - · , , · r with any Undo unirm cr *ny other body re, meu*g
mplq. of80 Ccinp  orthe Babsidia:y out,idethe guidoline• oftho L L ,+ ' A
Hudd Mibin,L

The Cc*npeny 0, the Subtidimy h:s IM* beem,er,ed wehauy i - 'r =di=
prohibition noticm by any Govenmx*: Agmay.

The Company and tlic Subsidiary have in rclation to each of its directon, cmplojecs
End om:go (and v fhrumicv# to emhof' itt *Imcr d *on, employ= and
omccrm) complied withan obligitk= impoled on i! by al! co  ofocm*** and
prnc(ice and policies af cting im employn=* ofany par== ad *11*ppl ab  tswt
and rcaula ons =1 h./ G, A ., - , suitihk, momis oftix, ret:MA'rt c//11&137//WAt, in
0[*npliance with the Hong Kong Empk,ymit Ingillatiiz and all applioable laws and
rcaulationa.

The Comp KY wd the Satudi=y are not in 1*tach of my ofdie Fovisig= of my
laws cr zeguistia# ret*ing k, wadgi host:h and 44, wrding 0, ditianz,
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=ibinding . · , ,"., to iu mons =1 no pity with whifh #10 Compmly or tlw
Sub Miary has ..ed ilao =ly c©:*™* is in de ult under the.jud and.- il-

- known to tho best knowlcd, af410 Sellu 10OCly to give Ii•B to goch a

93 No coom**, hz licice or o¢ha right had by the Crepiny or the Sob diary
.Ii#ins any provitian enti ing t  .Ii#.ctor, leiaor, lioems= or glimor m hmninite
or vary the 0//dr'ct, lesse, ]Inemoe or right 00 a chan, fl the ownership, „ „ 4...,
or com¢rol aftiw Compiny or liw Sub•idi=y or on 1118 Selhr entoring into :tw
#*I,Bactions ocut=nplated by this AgremIntl

10. Lisll obligallri - ksll psciedll

10.1 Ths Company and li  Suiddiary have fully complled with tiw C panics Ordin=e
=1 all o(her applicable 14 1 requirmic,IM =1 all ordm, awards =1 requiremouts of
Exy .' ""  ' ", „<'' , .'r in I®181011 to tt  drhin ofdle CMptny =1 t jo Bobsidimy
midia Bompeny and *0 Subaidiary 11=n=hts or by 11* omoat hsve na dom or
anined to do any W wimby tho Company and the Sub*idiary may booa:ne liable Er
colts, damait expcmes ar wy 5= or p-alty.

10.2

10.3

Ochorwisc than m pl utiff ul collectioo afdch¢z ariting in tlie ¢*dinify courme of
budocm (not exoeeding $1,000 indivi Ily or $5,000 in aggreg,te) nouhs the
Compiny no the Sub#digry is pl ntilr defhndard or odic,wise eogaged ar c caned
in any litialtion, revis, ippmt. arbibilio  proaecutbon or 0(her 14*1 · 4. - -1,1 1 -J

and the Se[# 12 m.wam ofgy ..'.'., , ".. lik* to canse 110 Ccopiny ar thi.-

Bab, diary to be=ne involved in *ny IDig*lion. review, appeal, a,Wtmtian.
licucudon or otliu legal proomdingl.

Neither the Compiny ™r #10 Subddisry hs, Exed cr ensaged in any Mniacti£m
ot rwise than within ¢ho powers ind in =oillimil with the Bvitin Oftho
Ciatimtk,n ofthe Company or the Sub•idiary.

11. Corporati records

11.1

11-2

113

The mgistcr ofI!¤nber  regia:m: ofdireclors, p cipel exccuth  of! ers sad
accretarios, r©gls*or ofdim*n' st:amt=iding: and register ofcharp and another
1*2=y rocords mquircd by law to bo kcs* by dio Compiny *nd tk Edidimy have
beem pop ty kop¢ alid an rcoolutions of membcm oflho Company and 1110 Sght imy
and af&,cato,1 ofdio Campm:yand 410 Subddiary h:ve bem =imzed in die relevan!
mi:m&0 boot=.

All #mt. re*nm< partlculan. re,ah,tigui and othe document, required to be lodid
by the Compaq and the Subaidimy in acecitimice with tlp Companies Ortixia,ice
have been*aly lodid.

Neitix:r tho dimpiny nor ttic Subsidiary has my of its records, sy,mms, controls
'  red, maintained, opcratcdorothowim dcpondom on

ar hcld by any means (inch,ding anycloctronic, mechanical or photost*hic poce=
whetba C Pliterimi or m*) which (including all nmns ofacceas) ale not   ttie
0*olusivc posacition =1unda tl , direct coinol ofdie Conpany cr the Subsidiary.

30479 - 294067- 1-1Bmil,=Al,0,=cts {Di,8 9) P*,0 41
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11 Mlitell = - "I ll,

12.1 All bforniaticm c =ning theCaR ind ttie Sobaidiary ast #ixir amets mi
bosincm material kdiscloam to an T ·, - , A-„ bu>*ofthe isined thsre c«pill ofthe
Comp«ny has been disoloaed in wang tx, lhe Bu>=.

112 To the best of its knowled, - Setter ie not aware ofIny fict or circumsta™:0 which
might maionably be expected to amct in any mitirial adve,10 wsy the hancial
pogit m. opmtions, aipectz, pmaibilier or , . : ..1 ofthe Company, tlu
SobEidiary, liN, Bilti™la or the Share dis than th,1,8 -lumaly dixlaied in writing to
11• Buyer orakting = a whole the iIMinstzy in which liw Canpany or the Subsidiny

13. OD/Re'thi///I/"/h,/ 9,/I//I/ki,

13.1 As from tho d- of'dtis Agrecm* piding Compic¢ion 11,0 Businou w[Il be
coixtuctcd in ang:Inal mid proper manna so m to maintain its valm, mid cmc$ency as
ag:,ina com©En and to Fictvo the business GE.ni.ation int* mi to knep available
tii aerviccs of=ployees =1dic @ood,vill of=148*4 cultomers and oam having
buim= Ielazions with the Complq ed the Subgidimy.

13.2 Ncitlin the CCInpany Iior 80 Subsidiary will pmling Chnpletion ent= into any
ccmtm£*, agr n=t, deed, arran,emeat,11/i=Mkin& El  ier, commitmmt ar
obligaticm nor lell. tmnik, giS. dispole ofM pert with poi=zioc ofor acquire any
pliz -,1,1,// - 1 - 1!Opsty or 8.0, ofa matedd or c*pital n=tate or  ur any liabOity
 *ual Li =em af$5,000 inaggregate cto,0 in the ardinary courloof
butinets wit ut 81* obtaintng tho oa:»ent in writing oft]» Bu>,r.

14. Ist.Electial Pmperty

14.1 0,mer,hip

The Company and/or tho Sobsidiary (as the cuc may be) legally and b,macia[br own
t]M, Inboi ctual Property Bcc Bom an mortaascs, licns, charges r, l i l l i.

adv,noclaimsar dimeat,ofanynamrs.

142 No third party rigIN

(b)

No pm=i. 041. thsti 1110 Campiny ed liw Sub•iditry hal any right to ar may
be fit from any Intellectual hopsty.

Naill= ti  C[Impany nor the Subsidiary has granted, created, or agreed to
gIlit orail# my moit,Im, Hens, ch=,=, - , ..'., . '' . I adve,te clzima
or int,71:IM ofany namre in respect ofdie bilellectnal Rroperty.

(0) Ndiher dic Conpmly I,G liu Sub•kilig has micred Ato or agreed any
atranson=18 with =*hcr pgr,Iin, ingluding any Bettlement ofa dispute atom

cxiate=c , ,_ „ , - in mistim to any oftbc Intollecalal Property.

30419 -»lan- ImP,=, ,As  = =80} Pa@042
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14.3 No Izat mmt or (Illibi

(a) Tbc me by the Company or tix, 5¤bitafy ofthe htellitnal Ptopertyand the
con,1,1£* aftix, Busir,8M does ™* bge*:h or inainge any intelladual property
rights or  rdght* ofany other pe™mand no person hu made any
anesations ofmx:hhe*ch or in*ing=21

(b) No third pmly iz inninging or bresching any ofthe Intellcomal Property or it
tiIrelloning tn (k) 10.

(c) 11*,0 are no aomal, pending or thrcalcned disiium< i=loding any . ' * , ..1. ..,

or Immval prococding*, in mlatial to my oftho  Ilecmal Property.

14.4 11•gls:ntli

(8) All ofthe Intellemal Property which is dths .phiofregiatradon or
reggircd to be rogi=red. b vuidly regiatored in the Compiny's or the
Subsidimy9 name

(b) No pencm has Gha] m,d or sought2 thz.ha to scok the oamells:kn M
removal afmy such regiatratiOn or appliastion for regi#x.Hon.

(c) All application and miawal M in rapect ofany soch regi**Zions or
appliadia• 5*re athhive bem fully paid.

143 Di,el/„re

No Mde lecret or mafidennal in*rnalicm ofthe COmpeny or li  Subsidiary has been
disolosed s made a,Illable to any per=t except in th© ordinary ouvir ofbsincm
mt subject to a unding obligilim ofco00£)cotiality an tix, part ofdie rec*icm.

15. G-ral

15.1 All '„, „ G'. which h= bocm giv= by the Sollcr, thc Company ar uie audicon or
0£80*11 of11= C=ImmIY 9/ the Subsidimy to li  Bu,Y or b adviscri intho cogr= of
the ' -_ ' : r= , , tading to this Airccmeat k *10 and ag==te in an mo al reipeg*s.

15.2 Tho Saller hu Ind an Ce*npletion winhave fbI! right and pows to kinifer the Sh,re
to dia Buyer or its nominee

15.3 On Completion, de Share win - -all ofthe shares in die Campmly which at
thst timeam i= d.

15.4 Prior to Co,111,1cti- tw tii# the Company nor th, Subtidiary will micute or ghe or
asroc to exoa»c or gil any morts,c. char,3. licm 201!U ovm my of
its =la

153 P:*ir to Conpl It nxittia uu Comp•ny I= d» Subddiny wIll aCIL tranifcror
o¢herwia© dispow ofor agmeto =0, tmnth or <1=win dispose ofany ofits aaicts.

15.6 Prior to Completion neither the Compsny nor ti  Sub•idimy will *,r into *ny
lang term contract or commitment or incur any eantin#.t liabilitywilixit

the,irr ocm:=18 b wziting of00 84*

15.7 As at C[*¤pletion no divid=i declared by the Company or 1110 Sohildiary wi[[ remain
=laid
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15.8 Prior to Camp icm no nzeting ofthe mainbm ofthe Compeny or liM, Sub«idimy
will bo beld will*x# 1*/ Ccitied in writing oftlia Buyer.

15.9 AIi in*mition before or afts liw dat» of this Apinal given inwriting by *ny of
the Scner, its directaii, omcers, emp#ee< apmts and . , , , :r· „ ,: to the Buyer and to

any difec®or, offb=, ainpk, e, a, t or , , · · , 'r, „ , ofthe 811} ,wia 1-1121 to the
Co,npany orthe Sub,idimy and all matist ofmid *1101/1/,Ii.1 to  18 Cd,Inpiny And #10
Subsidimy is and Mil at Cmpletion be trIN, ind ==cm,Ite in all mst=ial rairacts mwi
- =xm kifk,matkn i, 2 411 at Campla. be ad-ding in any p =11*r, whether
by ix**igion of „r '- '... 7· ' d, , or nmi=inn Ofinfr,rn'En. or h,th

15.10 All inf©Ematicm which the Sclkrhefn cr anor the dato of*Ils Agrecmeot betiovos is
merial or oould reasonabiy be apected to know is mit=ial to the Bets docition
to onmr info this Agrcmn  has been m,d will be  Ilyml speoil lly di 1=,d te
110 Buyer in writing in a timely mannu.

15.11 All - , . . i r, -·' · , =ad w „„„,14= oce*.„,Od or imr'10'1 in litis Ast,aemest nn,1 m,Am
by the Setter,han betrno and  rect in evogy mitcriml respect as at Completion

30,7,-2046*-Pull.IIKB Pap 44
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0)

(i)

Sbrepireig,IiABIM

(0)

Cd)

(e)

CO

1 4.4 . .E

(Ba}tr Wacmnt )

0|Loughlins

Tlw Buyer hercby ms,mons and wamm# to the Seller (h itzelf and fbr and m behalfof the Seller'1
Imtnces) that

(a) i. Consideration Sh,rm, d. A aa= ' T. ·i,:, . ihmes and i. B Class ' - 7, ·, ·, .
Shims (colloctivcly, #10 Tnmaction Sharm) wl*m imued and ddive,ed in accordsme with
 is Ast=ment, win be valMRy itaied. fhlly paid, non-asiessable and in compliance with all
applicable company, = itica, md other lawn. ed ahall bealk*ted tothe holdert of die
Tmninatios; Shares *co of 411 zes:Iiatioes (0¢t r th«n tlie escrow res:idatkm refbfred to in
clause 531 - ' ..1 1 1, char,•, lims or I rtgages whstioe,= on tra=fer go thst Bach of
the botile- aftiM, Triniaction Sliarms upal regittradon in #30 regi•s ofnw,Inhers oft!,1 Buyer
thall become 11  regit=red owners af1110* Tranicdon Shams mid ttie Comidcuitkm Sh*rei
shatt hsve *11 ilv tishts and mtitlanam attached to t!*3* Conzideration Shm= u are act out
in liz Canatitution ofthe Bu,B

(b) the Buyer mnst do all thinst, Eign 'Il docume/, and Wd all mitings including Board
n=¢ing, and wt,ue applicabk shirebolders' moctings noce#my for the tranzagtial
. ,/.0 - „; . 6 - , by this Agreement

sukiect to o **ining shmeix,kkr *p,noval tlic allotmcmt af tlim Tran,ec on Shmes Eall I *
oomtifute tlu &1•ch ofany weand wi21 any othcr pcz=,0 con,piny cr en ty or Migs= any
risht or - lim, - 1, . , r in any pc:=1- mmpany or artity To m®ke any claim or exc vile any risht
or impo. any obli:*:ion on tho Buy<

the Bu)= bas not gr.*ed any option ovi any of it: th#= s provided any right to recehe er
*cquire thum to =iype,on:

the B 4*'s register ofmemben is up to d,te mu c¢*rect* shows all „,amht of tlu Buys,
th ir fun n[Ines, addtri= asi ao number of thmes hald by eech ofthan;

there are 20 Ipecial right, attsching to any aftiw zhs= inued hi the Buyithat lzvc not been
fl)]ly disclo,ed in wtlting m 1!10 Seller =1 =04 = discloied in writing to the Seller, all
•harci i==1 in 1:10 Bu,v are *inmy th=m End hsve beem alk*ted 88 filly paid;

*en is no Ihareholders' asreement b*woon tho sharcholdert of tho BuI wt=cby any
thirrii,ilds haa 8 pre«¤ptive righz to require tho Tran:action SharCS to bo 8/ om:red to him,
ha ar it bobie diey me allotlod to tiw *]den of Ule Trazi,Idi Shares or if Ech rights do
exiX they haw bognwad to as to permit tho Buys to alk* tho Tmt=*icm Shme& Ifti=e
is any cumot,harelio ders' agreement between any af t!= 41*rcholders of tbo Bgyw, aoopy
has becm Fvidd by un Bgy,r to 00 Sell=;

an mievint lic=19= =re in all n,specu valilgfrectim mt hi good s:anding in accordance with
all applicable laws;

there is no liti,stion or proceeding of any natme comm:ins the tmtine= af li= Buy!,s ar
pending or threatened again* the Buyer or any other pe *t which may dEBIL impair,
ck*Iimmtally amot or rechm the right, tiOe and intere* af the Selkr and/or Rie hiildm of the
Trantiction Shares in ti» buabie= oftlie 814,14

all of the information in relation to the Buju publically ditcloied orprovided to the Seller is
=nplets =1 acan,to in all matmial re,pects;
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UU
Chan
YU

Leul

Ghen Nimi
DIKID)

Iwin Ho
Chi Po
LIP Sin Lobson
Sean
A"Re-

ChN Yee
Young Rok
Hon.n m=Mth
Cho Wai
pO Ki
H*T,IAMBM,h

Mavurihintilal
Hon Kit
Lei Lei
ilp Chi Kenneth
Chins Vuen
Iln Chum, Wesley

Chun MIn

Christian
Name

Hify
Gini
Lobson
Sean
Ati
Anton
C.*We
Jacob
Kennith
Cho Wai
Joseph
Anistalia

Ma,ur
Alhn
UM
Kenneth
Eddy
Wesley

Terrance

0 Loughlins

ANNK RE F

(Emplo es and Elit lit,]¤Ill)

D Milan

AC
AC

PROGAMER

PROGAMER

PROGAMER

PROGAMER
CORE

ENGINEERIIS

mD
BD

Dept

m
GADSN
PDTN
PDTN
PDTN
GADSN
GRADSN
MAD 
BD

GRADSN
SOFTDEV
GRADSN

Job Title

Project E)=cuthle
1-*16.m.De, ner
Senbr Director
Prock,oer
Senior Produoer
G.m. Dell,ner
Giri» A,tht
Glme Artist
Sound Des ner
G.me A,tlst
Software E,Wk,Ber
Game Artist

SOFTDEV Senior Softw,re Enghteer
SOFTDEV Junior Software Ensineer
GRADSN Game Artht

Prolect Minater
Prolect Manaaer
Senior M,rk,th  ENeclrt)*e
BLSIMES D,-lopment
Marialer

Dlte
Joined

24**09
26-Jul-10

13-Dec-00
28-Apr-10

16-M4-10
22-Jun-11
29,lun-11
25*Ml

13-A*12
10-5/p-12
20-Sep·12

4-Oct-12

24-Jun-13
8-Jul-13

26-Aus-13
11-Sep-13
16,Jul-10
1-Sep-09

3-jin-08

Yr. in 06 Tvpe 1
ms d and 2Junll
484 1
332 1
1354 1
4.16 1
4.11 1
3.01 1
2.99 1
2.92 1
1.86 1
1.79 1
1.76 1
1.72 1
1.00 1

0.96
0.83
0.78
334
4-81
6.48
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31/03 2015 11:20 80812 P.088

AFFUCATION VORSHARES

ELACK 1!RE MINIRAIa IZMrl'KD
ACN 122 921 813

YONG HOI CAPTrAL HOLINGS L LTDof Walks• c=pae Se:vice• Limited,
Wal r &24 87 Mmy Stra  Geo  Town. (]mod C man, ]CY1.9005. Caym:n Ii! 
applics fx the ano¢mid of

1, TonMIllix Two Hu:Mh•d =d TonT!10umod Thme Hzmdred,od milty Pivi
00&10,385) Ordinary Sh,gm (m apo,Womoildstionbm/);

1 Pogr Mllion Thres HE=14 Ind Fl*1 Bi * 'IVwumlnd Mne Himdr,d mod Soven 
Nine (4358,979) A Cl- Pmli*manoo Sh.g< md

1 nvo MIllion 008 Himdru =1 SoventyN!= Thau= d Four Hundred *Ii Ei ty
7Rne (2,179,489) B Clai Plibmt:n= Sh:res,

(toge¢her, the Shares) in BLACK BmE ..11 1 4' I 1 1 U (CO=pain 

AND agroes to weeptms min= mt to be bound by 1110 * · <*'6 -: · , ofthe Company and
1 · i its nsmo t ) be pl=ed on the Re,is,cr ofMmnbm tm n.poot ofths Sh,res.

DATED 11 De=.ler 2014

1/ by YONG HUI CAMTAL)
HOLDINGS L LTD *wiew *Mizins a )
comnon =81 )

)

.-0.-.

..... ................. ......16...........................

I"l'Imil"MU'llA,01'Ill'Shm-YHC'll] 4#*'ll'£)WI
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31/03 2015 11:20 80812 P.087

APPUCATION 1012 1

11'liu' . 1.1  1

ACN 122  31 813

YONG HUI CAPTrAL HOLDINGS 4 LTD of Wall=, Cogpmzte Ssvic= limited
Ws]Iri 800,4 87 Mmy Stmet, Geor, Town. Grand Cay,n,n, KYl-9005. Ciyman I:IRAW
appilm &ex, anatmet* of
1. Seven Bmdred :nd Twm*y'Il:zes Don:sod Eight mmdred=ld Porty Six 023,846)

Odiotry Shares (008 + · - » · . ·' ' ,-: ,, balis);

Three H=imd =1Nitz Thoosand and T,=ty One 009,021) A a.8 . i ,
Sharm; "Fd

1 0= Hundrd md Ftny Foor 'nx*==1 Pive Hmdreti and mevm 054,511) B Cl:18
PecRxmar= Shares

(to,148Shme) in]ILACKF,RE 11 4 2 1, 1 A l ((30/.ilt/006

AND :srea, to accept the Sh- and to be botmd by the ensti=ton ofthe Comp,nyind
21*harism it, nime to be placed 00 &,0 Rsgisiz ofMombon in rmpect af  ShareL

DATED 19 2,ec Ler 2014

'44. , by YONG HUI CAPrrAL )
HOLDINGS 4 LTD *wia=t sm,ing a )
common =at )

)

M-i.a:-
me * ,i e e e.e* .e a i, -6. n.%,mYA.........--.....
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