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Form 603

Corporatians Aet 2001
Soction 8718

Notlee of initial substantlal holder

Je Compeny Name/Schema Pilet Enegy Limiad (PQY)

ALNIARSN 116 229 984

1. Datalls of subatantial holder (1)
Biillon Pawar Capitel Investment Limited (BPCH, Sunpex internelionsl Limlied (Sunpax), G Enargy Ply Lid (GSE),
Name Avater Naminaes Ply Lid (Austar) In its caphaity a8 trustes of The Wang Famlly Trust (logethar tha “Subscribars” or
individually 8 “Subgoribar’)
BFCI and 3unpm are incorporated In Hong Keng undar the Gompanias Ordinence {Ghapler B22 of he Laws of Hong

ACNIAREN (f applisably) E?S”Eigi N 807 871 878

Austan ACH 600 830 025

Tha holder becama a substantial holder on 28/04/2048

2, Detals of voting powar
The total number of votes altaahed 1o all the voting sharas (n tha company or voling interests In the scharme that the substantial holder or an egsociate (hada
relevant interest (3) In on thae data the substantial holder bacame a subslential holder are as foltows:

Clags of securitles (4) Number of s=curltias Parson's votes (8] Voting powar (8)
_ 12.95% (basad on
Fully paid ordinery shares 400,000,008 400,000,000 2,005,476,834 ardingry shares
on issUa)

3, Detalia of rolevant Intarssts
Tha natura of e ralavend interest (he substantlal holder or an essociste had In tha foliswing vating securitiss on the date tha substantial haldar bassmes &
substantinl kolde: ars as follows;

Helder of relevant Interest Natura of ralevant Interast (7) ﬂ:ﬁ';;:: number of

Each of the Bubscribers abining & relavant interast
irs e ordinary shares by wey of ihe foliowing:

s eachof the Subscribars oblaing & relevant
interael, undar saction 308{1)(8) of tha
Corparations Agt 2001 (Borporations Act),
83 sach Subseriber ia the ragislerad helder
and canteoller of that number of ardinary
shargs which thay subsaribad for pursuant to
a Subscription Agrasmenl, dated 30/03/2016
(Subscription Agreemant) batwasn POY
ang the Subseribers which |5 annexed and
maried Annaxura “A",

*  additionally, mach Subggriber chtaing a
ralevant Interest In the sharas hald by each
ather Subgeriber pursuant ta a Ca-aparation
Agresment, dated 27/04/2018 batwaen tha .
Subscribars (Co-oparation Agreement) 400,000,000 ordingry ehares
which Ia anexed and marked Annexure "B",
on tha basie that undar 1he Co.oparatien
Agreament sach Subsariber obieine
ralevent Interagt undmr:

The Subsgribars

o geclion $08(1){) of the
Corporatiana Act, baing a relevant
intarest throwgh tha righl io conirel
tha axarclae of voles attéched to
the shareg which ara collectivaly
hald by the Subserbers; and

o  =ecltion 608(1}{c) of the
Carporationa A, being e relevant
Interest through tha right to eantrol
the exercige of & powar 1o dizposs
of the shares which are collechively
hald by the Subseribars,
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4. Detalie of present registersd holders
The parsona reglsiered as holdars of the securllles referred o In paragraph 3 above are g follows;

Herbart Smith Freehills 61293224000

Haldar of ralavant Ragiztarad halder of Person entitied {o be Clags and number
Interest securiiles regialerad pa he'der (5) of sacurities
BRCI BFCI BRCI 141,120,000 ordinery shareg
Sunpex Sunpex Sunoex 58,860,000 ordinary shares
GSE GESE GEE 222,240,000 ardinary sharas

Auslar in ils capecity &3 trustes

af Tha Wang Family Truat

Jaustar In its capecity as trustes

of Tha Wang Family Trust

AUELAr In #E capasity s truatoe

of The Wang Family Trust

11,080,000 ordinary sharea

8. Consldaration

Tha eensideration pald for each relevant iaterast raferiad io in paregreph 3 above, gnd azguirsd i the four months priorto the day that the subslantial haldar

became 8 aubatantial holdar ts as fallows:

3 | )
E?ér:;'ﬂf rRlpvant Date of ecquigition Cansidaration (%) cgafa:.g:?"mmbnr
Cagh Non-cash
5222240 (&l
BPC) 2610412018 §0.002 per N [H11:120,000 ordinary
&harg) shares
5111.120 (ot
Sunpex 26/04/2018 50.002 par NIA 520,000 ardfnary
e ehares
$444,480 (gl
GSE 28/04/2018 $0.002 per NIA gﬁ;’:‘;""m ordinery
Shdrs)
[uster in Ita capaelty as trustes §22.180 (at 11,080,000 ardinery
ot The Wang Family Truat 26/04(2016 Sos‘ggfa‘)mr NIA shgres

295

8. Asgoclates

Tha ropacna the persans narmad in paragreph 3 ehave ore d3sociates of the substantial holder 2re as follows:

7. Addreassa

Nama and ACN/AREN (if applicable)

Neturs of asaocistion

Tha Bubsaribers

Tha Substriters are sasoclates of each other by oparation of seclion 12(1)(a) and
soations 12(2)(b) and (£) of the Corporatiens Ast. The Subacribary ara pary to B
relevant agresmant fer the purposes of section 12¢2)(k), belng the Go-operation
IAgraement (see Annexure E), and saparataly the Subecribers gropose to actIn
cencedt in relaticn (o the aftalrs of PGY,

The addregses of persong named In this fomm are g8 followa;

Name Adcrass
BPCH Unll &, 15/F,, Sunghlna Fleze, 353 Lockhart Road, Wanchai, Hong Kang
Suhpay 18/F Ginza Square, 565-567 Nethan Road Mongkaok Kawleon, Hang Kong
GSE Suite 71, Laval 4, 88-37 Joneg Strest, Liino NSW 2007

\Warg Femily Truat

IAusier i e capacity 88 truataw of Tha

Leve! 14 275-201 Gaorge Street, Sydnay NBW 2000
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Signature
Slgned wih writtan
_ guthority of each
print nama  Tung Lauag Wang capacily & hgeribar dated
/7 28/04/2018
T
sigh hera %ﬂﬂ?t iale 2 7 10412018
DIRECTIONS

th I there ara a mumbar of substaniial holders with similer or relatad relevant Interests (ag. & corporalion and ita releted carparstians, or tha manager and

trustes cf an equity trust), the nemes could be included In @n annaxure to tha form. |f the ralevant interests of a group of persons are essantlally simlar,
they may be referred to thraughaut the form oa e specifisally named graup If the mambarshin of wach group, with the neman and pddressea of membar.
I8 clearly set aut In paragragh 7 of the farm.

) See the deflnition of "associate™ In sgclion § of the Corporations Ast 2001,
(3 Sar the definlfion of “relevant intarast” In sastians 608 and 6718(7) of the Corporetions Act 2001,
() Tha voting sharas of 8 company constitute ona clees unless divided Into separate classas,

(8) The totel numbar of vetes atieched 1o all the vetlng shares in the company or valing Intarests In the schame (1 any) thal the person o en asseciate has 8
ralavant interest in

(8} The parson's votes divided by the tolel vates |n the bady orgerats or schame mullipliad by 100,

(M Insluge details of:

(a) any relavant agreement or other circumsatances by which the relevant interest was acquirad. If subsaclian BY18(4) apaliss, & copy of ery
tooumant satting out the terms of any relevant agraamant, and a atstement by the parson glving fuil and ascurate dataila of any conlrscl,
schama or arrangerment, muat accompany this form. togethar with & watten stetement cenifying thiz contrast, schare or arrangamart; end

)] any gquahfication of the power of a person to mxercise, conlro! tha axerclee of, or Influence the exarcisa of, tha valing powars or dispesal of Ihe
sacurities 10 which the rlevant Inlerest ralales indicating shearly the perlgufar secunities 1@ whish the gualification apphas).
Baee tha dafintion of “relevant agreemant” it s&ction B of the Comorstiong Act 2001,

(8) If the gubatantial holder ik unabla ta datarming tha identity of the persor (ag. If tha ralavant interast erises bagause of an oplion) write “unknown,"”

(8) Datais of the congideration must Include any and all benafits, maneya and other, that any person from whom a relavant [ntarast was acquired has, ar
may, bacome entitied {o recelva In ralatlon to that acquigition. Dateife muat be Included aven If the baaafit is eanditienal ar 1ke happaning or nol af a
eonlingency. Datalla must ba Inoluded of any banafit peid on behalf of the substantia! holder or its nsseclate In rafation te the scquisiiions, aven if thay
are not paid direcily to the parean from whom the ralavant intarast was acquirag.
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" ANNEXURE A

THIS 15 ANNEXURE A OF 56 PAGES REFERRED TO IN FORM 603 (NOTICE OF INITIAL SUBSTANTIAL HOLDER) IN
RESPECT OF PILOT ENERGY LIMITED ACN 115 229 984 SIGNED BY ME AND DATED 2 7 APRIL 2018

TUNG LEUNG WONG
SIGNED WITH WRITTEN AUTHORITY OF EACH SUBSCRIBER DATED 26/04/2016
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Subscription agreement

Pilot Energy Limlted

The Subscribars named In this agreament

Agreement

Execution Version
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Subscription agreement

Date 30th March 2018

Between tha partisa

Company Filnt Enargy Limited
Leval 2, 38 Carringlon Strest, Nedlands VWA 8008
(the Campany)
Subsctibarg . Bllllon Powar Capitel Investment Limited, a company

IljBanEp‘;:raied In Mong Keng undar the Gompaniss Ordinance

2. Gunpex Iternational Limitad, & corapany Incorporated In Hong
Kong undar tha Gampantes Crdinence (Sunpex);

3, GS Enargy Pty Ltd (ACN 807 871 878) (GSE), and

4. Austar Nominess Ply Ltd (ACN 800 B30 029) as frustas for Tha
Wang Family Trust (Auatar),

{sach & Subecriber, and togaiher the Subscribers)

Raoitals The Compeny hes agread to (eaus Sharas o the Subacrbars on the
{erms and canditions of {hle agreement.

The parties agree as follows:

BAR4TI Eubsariplion agreament

page 1

10095
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1 Definitions and Interpretation

1.1 Definitions

The maanings of the terms ueed in this document are set out balow,

Tarm Msaning
Affllletn of a party 1 @eharcholdar of tha party;
_ 2 aReluted Cerporation of the pady:
3 & director, aoretary or officer of the party,
! 4 an enltty the parly controls;
§ anh entity that controls the party; or
i 8 an eniity that e controfed by an antlly that controls tha pary,
{whete 'sonirol’ has the meaning given in secton S0AA of the
Corporations Agt),
ASBtC Austrelian Securities & Invesimants Gommiaslan,
ABX ASX Limited {AGN 068 524 881),
ASX Listing Rulss the offictal llsting rulas of the ASX as amanded from fime to tima,
Authorigatian Ineligas:

1 any consent, reglatration, fillng, agreament, noties of non-objection,
notarisation, cartificate, lizance, approvat, parmit, authority or
axamption from, by ot with a Governmant Agancy; &nd

2 In rafatlon to anything that a ovarnment Agency may prohlblt or
reatriot within a spacific pertad, the explry of that parlod without
Intarvantion ar ection of notics of intended intervantion or action.

Board the board of dirmoiors of the Company.

Businass Day

a day on which tranks ara open for businass In Sydnay and Parth
sxcluding & Saturday, Sunday or publis hatiday In aach of thasa sities.

Company Warrantiea

the representatlons and warrantiae et outin
Schadula 2,

51384711

Bubsaription agrasmant pege 2
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Meaning

Competing Fropozal

B bong fida proposal or offar that, If suzcesefulty completad, wauld
mb;?lttln a parson ather than the Bubgcriber, ta Nominge o e
A5

1 Hrectly or indirectly aaquiring & ralavant interast or an sconamio
interast In 209 or mara of tha Shapes ar of tha shars capltal of any
of the Company's Related Corporations;

2 directly or indireclly acqulring or becoming the holdar of any
Interaat in all or a substantial part of the kslness or assals of the
Compaiy or any of its Related Corporations: or

3 otherwise scquidng or marging with the Company,

whather by way of sharahalder approvad asqulslllan, lseue of eharas,
capltal redualian, huy hack, sale ar purchase of shares or aasats, icint
veniure, ¢ cther trangaction or arrengsment,

Contidantinlity

Agreamant

H1284711

the confidantiallty agresmeant betwaen the Company and the Orlent
Energy Pty Limited (ACN 802 350 181} dated 5 Februery 2018,

Conetitution

the sonstitution of the Company &8 armandad sr variad fram tima fo
tima.

Cotporatione Act

tha Cemperatfons Act 2001 {Cth).

Diaclosure Makerfula

1 alt information 2at ouf, or referred te, In any decument provided by
tha Company of any of it advisars or rapresantatives to the
Bubactibets of any of its dvisers &r raprasentatives it connestion
wiih the negatietiona for the Private Placemant;

7 all writtan angwers given & wiittan quastions submitled by the
Subscribar, le represantatives or advisers &g part of the quastion
and answar procass; and

2 written minutas (or other agreed doctimantary evidance) of tha
interviawe of the manegement of the Compeny and tha
mansgament presantalions 10 the Subscriber, ks representativas or
advizers, that ware providad fo the Subseribar, Ite rapresantiative or
[ts atulsars by tha Company, Its rapeasantatives or ds ativigars
before execulion of ihia agreement,

In each cara ac lated In Schadula ¥,

Duty

any stamp, fransaotion or raglstration didy or slmitar chargs Imposed
by any Government Agency and ingludes any intareat, fne, panaity,
charge or otier amount impeaad In reapect of any of them, but
axoludes any Tax.

Encumbrence

any interaat or pawer;

Subnaription agreamant pags 3
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Menring

T reaerved In ar aver any Interest In any asset ncluding any retention
of titta; or

2 graated or atharwiss arfsing In or over any interest In uny seset
unictar e bil of sals, riortgege, charga, llan, pledga, rust or powar,

by way of, or having similar commercial sMeet ko, sacurly for paymant
of a debt, any ether manetary abligation o the performanca of any
cther abllgatlon, or any trust or any retention of s and Includes, but iz
not Hmited to, any agrasmant to grent or craate any of the ghova,

Excluslvity Parled

tha pericd fram the date of this agreemant until the earliar of Tranghe 2
Complation and 14 daya aftar terminallon of this sgreemant,

Govarnmant Agancy

any govemment ot Bhy governmantal, sarl-governmental,
edministrative, flscal or Judlclal body, department, commiaalan,
authorlty, iribunal, sgency or entlty in any part of the workd,

GET

goods and setvices tax or simllar valua added tex levied or imposed In
Australia Under the GBT Law or otherwize on a supply,

GET Act

this A New Tax Syslem (Goods end Serviass Tax) Act 1999 {Cth).

GI7 Law

has the seme meaning as In the GST Acl.

Immiadfiately
Availebls Funds

paymant by bank chague or alactronlo furds transfer infe an account
nominated by tha Gompany. .

Legaty Board

the diractors of the Company aa ot tha date of this ayreemant,

Nominge

2 Relelad Corporation of @ Bubseriber nominated by the Bubserlber by
writtan nofins ta the Campany.

Official List

the officiet l1st of the ABX 3 definad In tha ABX, Listing Rulas as
amended from time to tims.

Qrlant Nominated
Diragtor

gn1y( g)lmmr appointad by the Subscribers pursuant (o clavse 5. 1(a) ar

Patemitted Farm Ly

& farm-In In raspact of the WA 507/P Permi.

ST

Bubaription agresmeant pagud
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Term Meantng

Private Placement {he Issue of the Tranche 1 Subscription Sharas and tha Trancha 2
Subscription 3hares to the Subsgribars or any of their Nominass an
the terma and cangltions kal cut i this agreatant,

Relatad Corporatlon  esch company;
1 that le e subsidiary of that entity;
2 of which the antity is a subsidigry; or _
d thatis a subaidiary of & company of whioh the antlty 6 also &

subeldlary.

relavant intarast had the meaning given In saaiions 608 and 608 of the Garporatians

Share afully pald ordinery shara of tha Compeny.

Subactibar the tapresentations and warranties sat out In Sohadula 3.

Warranthes

subaldiary haa tha meaning Hiven n Division & of Part 1.2 of the Corpéraiions Aot

Tox any tax, levy, oherga, impost, duty, Tas, dadugtion, compuisory loan or
withhalding, that ls asoessad, levied, Imposed or collacted by ahy
Governmeant Agendy &nd Includes any Inferest, fine, penally, charge,
Tea or any athar amount imposad on, qr in respect of sny of the abave,

Trading Day haa tha meaning given In tha ASX Listing Rulse.

Tranch 1 completlon of tha tasus of iha Trancha 1 Subsoription Sharas undar

Comnpigtion thig agraemant, '

Tranchs 1 the date of Tranche 1 Gomplation apecifiad in cladss 5.1,

Gomipletion Date

tranche 1 Conditiona
PreGatiant

the conditiona precadent et out In clause 2.1,

Tranche 1 Condltlons
Progadent Cut Off

30 Aprll 2018,

St3pdri
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Tarm Maaning
Datu
Yranche 4 400,000,000 Shares to ba [ssued o the Subscribers pursuant io clavse
Subscription Shares 5,
Tranche 2 completion of the iasue of the Trarche 2 Subgcription Sharas under
Comgpletion this agreement.
Trancha 2 the data af Tranche 2 Compielion spacified In clayge 6.1,

Completion Date

Tranchs 2 Conditions

Precadant

the conditions precedent saf out in clause 2,2,

Trancha 2 Gonditions 30 June 2018,

Pracedent Cut Off

Date

Tranche 1 the total number of Tranche 1 Subsatiption Shares multiplled by
Subscription Price $0.002.

Tranche 2 the tolal number of Tranche 2 Subscription Sharas multiplied by

Subscription Price

£0.003.

Tranche 2
Subscription Sharea

£33,340,000 Shares to be |ssued to the Subscribers pursuant to clause
8.

1.2

51384711

Warranties fha Company Warranfles and the Subscribars Warranties {as
applicabla).

Interpretation

In this agreement:

() headinga and boid type are for convenlence onty and do net affact the
Intarpretation of this agraamant;

(B) the singular Includes the plural and the plural Includes tha singular;

(c) words of any gender Include all genders;

Bubaeription agraament
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@
(&)

{f

(4]

{h}
)

0
(k)

(N

(m)

{n)

(o)

®)
(e
0

ofher parta of apasch and gramimatics! forms of a word or phrase deflned in thls
afraarment hava a correaponding maaning;

an dxpraesion Imporling a parson Includes any company, partnership, joint
venture, association, serporatian or other body corporata and any Govarnmant
Agancy 2s wall ag an Ihdividugl:

a refarence ko & claues, party, schadule, aftachmant or axhibli Is a referenca to
a ciausa of, and a party, schedule, attechment or exhiblt to, ihis agreement and
a raferancs 19 this agreament Inoludes any schedule, attechmant end exhibly

a rafaranca o any lagislation includes =il delegaled legivlation made under §
and amendments, sonsglidations, replacements or re-enactments of any of
theam;

= reference to a document includes all amendments or supplemants to, ar
replacemanta or novations of, thet document;

a rafarence to a party to a document Includes that perty's successors and
parmitted assigness;

o promias on the part of 2 or more persons binda them sevarally, bul nat jeintly;

& refarance to an agrasmant other than this agreement includes & desd and any
lsgally anforcaable undactaking, agreament, arrangsment or undsretanding,
whather ar nat In writing,

a reference ta fquidation of Insolvenay Indudes appolntment of an
adminietrator, compromies, arrangement, merger, amatgamation,
reconstruction, winding=up, dissolution, dereglatration, sssignment for the
benaiit of creditora, schame, camposition or arangement with craditors,
insolvency, bankruptoy, or any simiar procadure of, where applicabie, changes
in the canatitutlon of any parnarehip ar parsen, or dasth:

no provigion of this agrasmant will be construad adversely to a party becayse
that Fa;rty wak raspansibla for the praparation of this sgresmant or that
provision;

a refarance to & body, other than a pardy lo this agreament (Including an
Institute, esscciatlon or authority), whether statutory or not;

(hH that ceasas to exist; or
{2 whose powars or functions are transferred to another bady,

Is @ referenca to the body that replacas [t or that substantfally succeeds to iis
powers or functions;

a reference to eny thing (Including any right) includes a part of that thing but
ncthing in this clause 1.2(o} impllee (hat parformanca of part of an abligation
conalitutes performance of the obligation;

I a parlod of time |s specified and datas from a given day or the day of an act or
avent, it | to be cajcylated excluslve of that day,

8 rafarence to '§ or ‘dollars’ I8 1 Ausirailan currency unless denominated
otharwisa; and

a rafarance to time ia a referencs to Parth, Weatet Aualrafia time,

1.3 Agreament components

This agresment Includes any schedule.

M4
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Business Day

Whara tha day on or by which any thing ia o be dona is not & Businzsa Day, that thing
must ba dona on or by the preceding Business Day,

Incluglve expressions

Bpadifylng anything In this agraament atter tha words ‘including’, Includes’ or ‘for
axampla' or almfiar expragsions does not imit what else Is includad.

Subscribera
Each Subaerbar irrevacably appoints Banson Wong a1 a repraeantative of Sunpax e its
attornay in connactien with any rights te ke exarcleed or decislon to be made by the

Substribara under this agrasment and the Campany is antitlad to raly an the
raprasantations and instructions of Banson Waong as & represantative of Sunpax,

Conditlons Pracedent

2.1

STasdTA

Conditions precedent (Tranche 1)

The obligationa of the partles undar clauae S are condltional on, and de not bacome
bingting wnlass and until:

(&) ASX quotstion: Immediately before Tranche 1 Complefion, the ASX does not
Indlzata to the Company that £ wlll rafuss to grant quatation of the Tracchs 1
Subsctiption Shares or otherwlse make quotation conditional;

(B) warranties: aach of the representetlons and warranties of the Cempany under
clausa 7.1 ara true and cormact 'n all matarls! respects as &t Tranche 1
Cempletion: and

{c} Forelgn investment Raview Bourd approval:

N {he Bubseribars hava racelved & written notica under tha Forelgn
Acquisitions end Takeovers Act 1875 (Gth), by or on bahalf of the
Traazurer of the Commonwealth of Auatralia stating that the
Commonwealth Govamment dees not objact t the transactions
contamplatad by thiz agreement, either unconditionally or an tarms
that are acceptable to the Subscrbers (acting reasonably);

(2} the Trezsurar of the Commonweaith of Ausiralla bacomas preciudad
from making an order In ratation to the subject matter of thia
sgreamant and the tranasctions contampleted by It undar the Fareign
Acguisitiona end Takeovers Act 1875 (Cth); or

(3) If ast Intarim ordar (8 made undar the Forslgn Acguisitions and
Takeovars Act 1875 (Gth) In respact of the trenaactiona contempiated
by thiz agraameant, the subsaguent parlod for making a final order
prohibiting the fransactions contemplatad by this agraement slepass
without a final ordar being made.

Bubseriptlon egrasmant pags 8
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Gonditions precedent (Tranche 2)

The obligations of the perties under clauss 8 are conciilonal an, end da not hecome
Binditig Unless and untl; .

(a)
(B}

(®

()

(e}

n

Tranche 1 Complatton; Tranche 1 Complation hag saourrad:

Tranche 1 Conditlony; to the axtent that the conditions In clause 2.1 were not
satlafiad prior to Tranche 1 Compiation Date and walvad in accordance with
¢clauge 2.8, thoss conditions are satisflad;

regulatory consents: any regulatery congenis or approvals from any
Governmant Agency that ara necessary for the partiss {o perform thelr
respactive cbligationa undar this agresmant are sbtalnad;

ASX gquetation: Immadiataly bafors Tranche 2 Complation, the ASX doms not
Indicate to the Company that it will refuse to grant quatation of tha Tranchs 2
Subseription Shares or otherwlss make guetation condiilonal; -

warranties; each of the represantations and warrantiss of the Gompany undar
clause 7.1 ara irus and corract in all materlsl raspacts 2 at Tranchs 2
Complation; and

sharshcider approvai; the mambars of the Company In genaral meeting have
approved by the appraprate maarity the issue of the Trancha 2 Subacription
Sharas to the Subscribery for all putpoess, Including for the pumeosas of Liating
Rula 7.1 and tam 7 of saction 811 of tha Camparations Act.

Reasonable endeavours to =zatisfy conditions precedent

{a)

(b}
{c}
(d)

The partles must uge reascnable endeavours and otherwise work fogether in
good fafth to ensurs that tha conditons pracadant In clause 2.1 and clauee 2,2
are satlsfiad 2e mxpaditiously as posslble end In sny event, with respact to the
Tranche 1 Conditions Precedaens, on or bafora tha Tranche 1 Conditllons
Pracaedant Cut OF Date and with respact to the Tranche 2 Condltfons Precadent
on ar befora the Tranche 2 Gordifions Precedent Cut Off Date,

Each parly muat provida ressonabla assistance to the othar es Is necassary to
satlsfy the conditions.

Ench parly must provida gl information a8 may be reasanably myuested by the
othar party il connaction with any noticas or applications for approvalz,

Each party must cooparata with aach othar party In approaching tha relevant
ragulatory bodles for tha purposes of satisfying the conditions In clauss 2.2(c).

Sharehoider approval

WWithout limiting clause 2.3, in connection with satisfylng the condition in dause 2.2(7), the
Company wii:

(@)

prepare & notlce of meeting lo sesk tha approval of the mambars of the
Gampany for the purposes of the condition |n clavee 2.2(7, and;

{n tha Company will conault In good faith with the Subscribers In
ralation to the form angd contant of the notlce; and

() sublect to clavse 10.5, tha netice will Inciude a ynanimous
racommendation by the Board that mambera vote Infavour of the

required resclutlons;

Bubaatiption agraarment
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(9] promptly appoint an epproprietely qualiiad indepsndsnt mxpart to prepars an
indepandant sxpart's repor on thw traneaction as it will ba put to membars for
approval for the purposes of the condition In clause 2,2(f) and provide ali
aailstanca and Information easonably requested by the expart In connectien
with tha praparation of tha raport; and .

{c) #5 5oon as reasonably practicable after the date of this agreamant, convene @
ganardl meating and dispatch tha notlcs of masting (logsther with the
Independent expait's raport contemplated by clause 2.2(0) to its membars,

Nofias

Each party must promptly notlfy tha other (n writing If It bacomes aware that any condltion
Inclausa 2.1 or cleusa 2,2 has hean setlafied or has becorme ingapabie of belng sailefied,

Walver

(&) The condition in clauses 2.1(c), 2.2(c) and 2.2(0 ara for the banaflt of the
Subacribars #nd the Company ard may only ba wsived by tha Subseribars and
the Company.

{1} The conditiana In clauses , 2.1(a), 2.1(h), 2.2{a), 2.2(b}, , 2.2(d) and 2.9(e) are
for the banefit of the Subserbers only end may only be waived by the
Subacrbars, :

{e) A waiver of a condition:

{1) contained In clause 2.1 with respact to Trancha 1 Complatlon, does
nat oparate as e walver of the condition contalnad in clauge 2,2(b) In
relation to Trancha 2 Camplation;

(2) Will not be affective unless it Is glven In writing In relatlon to &
particular condition;
(3 may be given uneenditionally o an he conditions the Subserbars or

tha Company (as epplicable) conalders fif;

(4) will anly apply to the obligatians in ralation to which It & sxpressed to
be given unless the Subseribars or the Company (ax appllcabls)
states otherwlsa in writlng; and

{6) wil not preciude the Subscribers ar the Company (g8 appllaabla) from
rafueing to walve & particular condition on anather accaalan or from
reguiring the Campany to gatlsly condltions that differ from the
condltions appiying on a priar aceaalsn.

Cut Off Date

(a) A party may, by not less than 2 Buslnase Days’ notlcs to the other parties,
tarminata thig agreemant at any time befora Trancha 1 Complatian If;

&) tha conditions In clause 2.7 are not setisfled, or waived In Rocordance
with clause 2.8 by tha Tranche 4 Condltions Precedant Cut O Dats;
or

{2) tha parties agree thet any of the conditions In clauee 2,1 cannot be
eatisfind,

(b} This agrearant wii immadiately terminats i:

Subseription agraament page 10
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{1} the conditions In clause 2.1 or clauss 2.2 are nof satlsfled, or waivad
In accordance with alayse 2,6 by the Tranche 2 Condifions Precadent
Cut O Dals; or

{2} the pertias agras {hat any of the conditions In chuse 2.1 cannot ba
satisfiad,

28  Termination by the Bubscribers

Tha Subscribars may terminate thia agrasment at any time befara Tranche 1 Complation or
Tranche 2 Completion (ag appilcakie) by notice In wiiting to the Company

(8) a controller (a5 defined In sectlon & of the Corporations Act) s appointaed, or any
eteps ara taken to appoint & controilar, to the Company or over proparly of the
Coampany, or a rasolution 1o appolnt & cantroliar |8 passad or any staps are
taken to appolnt 1 cantroller;

{a)] the Company suspends paymant of its debia ganerally;

© the Company s or becomes Unabim to pay Its debits whan they ans dus or is
preeumed to ba Ingolvant under the Corperations Act;
(d} the Company entars Into or rasoives to anter into any arrangamant, compoaitian

or compromise with, or asgignmant for the baneflt of, any of ts craditars;
(@) any of tha followlng nosur:

{1) an adminletrator s appointad, or any stapa are taken (o appoint an
adminiatrator; or

(2) a raxclutlon to appolnt an edminigtrator 3 passed, o any steps are
taken to pass a resojution to appolnt an administrater,

to the Cormpany,

(1] any of tha following oceur:
(1 an application is made;
(2 an order s made;

(3) # rasolution 18 passed or taken (o havae been passed or any stops ara
takmn to pass & rasolution otherwisa than for the purpose of gn
gmalgametion o reconstrustion which has the prisr writtan consent of
fhe Subacrlbers; or

O] & liquidator or provislonal Hqutdater Is appoited,
for the winding uo of the Company;

{)] the Company implementa & marge;, damarger or acheme of arrangamant with
any person except to reconstruct or amalgamate while solvent on termsa
approved by the Subsaribera;

{h) the Qempany I5 deregistared of any stepe are taken to daregister the Company
under the Corporationa Act; or

{1} anything analogous to or having substantally similar effect to sny of the avents
spaditiad abova happens In relation to tha Company In any Jurlsdiction,

28  Effect of termination prior ¢o Tranche 1 Completion

If this agreement & rminatad by a party uncer this ¢lause 2 prior to Trancha 1
Complation:

81384711 Subscription spraemant plge 11
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(a) sublect to clauss 10.4, aach party will be releasad from Ita chbligations under thia
agraament, excapt ita obligations undar clalacs! ‘

{1} clause 1 (Datinttions and Interpretation);

{2) clauze 2.0 (Effect of tarmination prier to Tranche 1 Gompletion);
(3 clauza 11 {Confidentlalfty and announcementa);

(4 clauss 12 (BST); and

(5) cleuae 13 {Naticas); and

(8) clauss 14 (Genersi);

{k) sach party will ratein tha rights It has or mey have agalnat enother perty in
respect of any past breach of this agreement; ard

(c) ih &l gthar respects, all future obligations of the partiss undsr this agresment
will immedlately tarminata and be of no furthar fores or effact, including any
further ohligations in regpect of tha Private Placamant,

210 Effect of termination prior to Tranche 2 Gompletion

(1) Ifthia agresmeant Is terminated by a parly undar this clausa 2 after Tranche 1
Completion but prlorto Tranchs 2 Compistinn each party wil be ralsased from
its obigations under clauses;

4} clauga 3,1{b) {Subscription Shares); and
(2} clause 6 (Trancha 2 Complation); and

{p thiz pgrasmant will atharwisa ramaln in full fores and affect (0 accordance with
1= tarms.,

3 Subscription and issus

34 Subscription Shares

The Company must izeua, and the Bubserbars must subscribe for

{a) the Tranche 1 Subacription Bhire on the Tranche § Campletien Dats for the
Tranche 4 Subsoription Frice; and

(b) tha Tranahe 2 Subseription Shares on the Tranche 2 Complation Date for the
Trancha 2 Subscription Prica,

In mach case, sublect to the temne and condifions of this agraamant,
3.2 Constltutlon

On firat lasua of any Subsaription Shares to tha Subsoriner, the Subscribars agreed to be
bound by the Conatitution,

I Rights and ranking

All Tranche 1 Subscription 8hares and Tranche 2 Subscription Shares issuad to tha
Subscribars will:

(&) ba Issuad as fully pald;

61304711 Subacripiion agreamant prga 12
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be frea of Encumbrances; and

rank aguslly in il respects with tha athar Shares o lssus as at the dete of
Tranche 1 Completion or Trancha 2 Complatlon {as appiicable),

34  Allocation of subacription

The nurnbar of Subscription Bhares and tha Subscription Price to be paid by aach
Subscribar i set aut bolow,

l&nbuurlher Lubmrlptlnnaharn

’Buhurlpt!cm Iauburl tlon Bhares [Suhucrlplluﬂ
P

L Trenche 1 rlog - k Tranche 2 Price ~
Trancha 1 Tranche 2
BPCI 111,120,000 §222.240 286,260,000 §777,780
Bunpax 58 580,000 $i11,120 126,827,000 $288,88
GSE 232,240,600 §d44 480 £13,507,000 §1,365,821
Austar 11,080,000 522,180 26,645,000 77,838
Tated 400,000,000 $400,000 933,340,000 32,800,020

4 Company undertakings

41 Company undertakings prior to completion

The Company wil nat, priar to Tranche 2 Complation, without the Subscriber's prior
written congant!

dispoas of, or agres ta dispase of, any of Its right, tiie or interest in ard to any
assat that It may own with an aggregate value in excess of $30%,000;

gharge or agres ta Encumber the whele or any part of lts right, titke and interest
in and to any asset that it may own with an sggregate value in excess of

{8)
)

(@

)

B1asdT

§500,000;

lgsute, or agree to fasue, any markatebis sacurlties In e capltal or grant any
optiona or righte to take up by way of subsoription, canverslon or substhution
furthar sharaa o its capital, whether tha ehares rank in preferanca to, aqually
with or aftar the Trancha { Subhseripiian Shares of Tranche 2 Subseription
Sharas in respect of any fight of intarest;

grant eny speclal voting or other rights that attach ta the ordinery lasued shares

In Ha capltal,

Bubagriplion agrasment
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(&) CAITY 0N any buginass axompt 8 business of @ type that |s cumently balng oarded
on or currently propesad to be curied on by the Company: or

] entar Into, or materlally amend any service agresment, smployment cantract or
conauitancy mgreemant with any paraon; or
(@} enter into any farm ' agreamant in raspect of any of the aessts of the Company

other than a Pemnitted Farm in.
4.2 Quotation on ASX

(%) The Company must apply ta ASX for offiglal quotation of tha Tranche 1
Subacriptton Sharas on or as so0on as reasonebly practicabia (but 1 any avant
within 2 Businass Daya) afier the day of Tranche 1 Completion,

{b} Tha Company muat apply to ABX for officlal quotation of the Tranche 2
Subseription Shares on or as soon 2% resgonably practiosbls (but In any event
within 2 Buainaas Days} atter the day of Tranche 2 Completion.

{c) Tha Company must give to tha AGX a notioa undar aaction 708A(6) of the
Corporationg Act with respsct to Tranche 1 Subseription Shares an the day of
Tranche 1 Complation.

(d) The Company will glva to the ASX 2 notlea under section 70RA(E) of the
Corporations Act with respect to Tranche 2 Bubacription Sharas on tha day of
the Tranche 2 Compietian,

4.3 Employmant Agreemaents

At Trancha 2 Gomplelion, the Company must deliver to the Subscribers execuiad
amployrmant agresments batwesn the Company and each of the follawing Indlvidusls on
terima stisfattory fn the Subscrinars, acting reesonably;

(a) Gavin Harpar

te)} lairr 8mith

{) Wilsan Xua

{d) Benson Wong
(@) Conrad Todd

{f Xinglin Wang

{0 Rory MaGoldrick,

5 Tranche 1 Completlon

$1  Time and place for Tranche 1 Completion

Assurning all conditions pracedsnt In glause 2,1 have been elther setlsfied or walved In
accerdance with this egreement, complation of the isgua of the Tranchs 1 Bubacription
Sharas under this agraarment must taka place:

() withih 2 Buzinese Days of the satisfaciion or walver of the condifion precedent
In clause 2.1{(c);

{8} et Marbort Smith Fraehlils, Lavel 34, ANZ Towar, 181 Castiereagh St, Sydnay
or at any other place the parties agree; and

LIEETEAT] Bubycription agreemant page 14
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5.2

6.4

(c) at the time {but during banking hours st that placa) that tha partlse agree.
Obiigations of Company at Tranche 1 Gomplation

©n or befare Tranche 1 Complation, the Gompany must procurs that a maeting of
diraotore of the Company Is convenad and appravas, subjact to Tranche t Complation,
tha lssue of the Tranchs 1 Subsoription Sharas to the Subscribars,

Subscription at Tranche 1 Completion

Al Tranchg 1 Complation, tha Subacrbers must:

() (subscription): subscribe for and accept the issus of or procurs that its
Nominea gubscribare subscribes for and accepls the lseus of, the Trancha 1
Subsacription Shares in the proportions set out in clause 3.4 by means of an
application substantimlly In the form of Sohedute 1; and

{b} {subscriptlon prlee): pay to the Company the Tranche 1 Subserlption Prics In
Immadiately Available Funds, :

tasue Bt Tranche 1 Completion

At Tranche 1 Completion, the Company must lssue or procura tha Issus of the Tranche 1
Bubsariptlon Sharas o thy Subsaribars frag fram any Eneumbranss ar gther third pary
rights In the proportians eat aut in clauss 3.4,

Completion simultansous

The actions ta take place as sontemplated by this clhuse & are intardapandent and muat
taka placa, as nearly as possibla, simultaneously, If one action doss not (ake place, then
without prejudice ta any rights availahle to gny party as 3 conasquance:

{8) thara la na abigatian on #ny party to undertake or parform eny of the athar

actions;

(b} to the extent that such actions have already baan undariakan, {ha pariss must
do evarything raazaonably required o reveras those actione; and

{a) tha Company must rpay fo the Subsarbers all paymenta racalved by it undar

cleuse 5.3(b), without prejudice to any other rights any party may havein
respect of that fallure.

Tranche 2 Completion

8.1

Time and place for Trancha 2 Completion

Assurming all conditiona precadant In clause 2.2 hava bean aithar satisfied or waived In
accordance with this agresmant, complation of the isue of the Tranche 2 Bubseription
Shares Under this agreement must ke place:

(&) within 2 Buginess Days of the selistaction or walver of the condiilon precedent
In clauss 2.2{;

{b) et Herbert Smith Freehiils, Leve! 34, ANZ Towaer, 181 Castiereagh 8t, Sydnay
or gt any othar placa the parties agree; and

3ImdT Subsedption agreernant poge 18
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(9] at tha tima (but during banking taours at that piace) that the parties agras.

Obligatlons of Company at Tranche 2 Completion

On or bafors Tranche 2 Complation, the Company must pracure that & masting of
diractors of the Company is convened and approvas, sublect to Trancha 2 Complation,
the Jesue of the Tranche 2 Subscription 8hares to the Subscribar,

Bubscription at Tranche 2 Completion

At Tranche 2 Gornpletian, the Subscribara must;

(q) {subscription): subscriba for end accept the iwsue of, or procure that its
Namines subseribers subsrribas for and accepts the lssus of, the Tranche 2
Subseription Shares In the proportions sat out in glaues 3.4 by mauns of an
application aubstanlially In the form of Schedule 1; and

{1 (subsariptian price); pay o the Gompeny the Tranche 2 Subscription Price In
Immediataly Availabla Funds,

lague at Tranche 2 Complation

Al Traneha 2 Completion, the Company must lesue or procure the Issue of the Trancha 2
Subscription Sheres ta the Subscribers free from any Enoumbkrancs or other third parly
rightz in tha propariians set aut In clauss 3.4,

Completion simultanaous

Tha aations to take place as contemplated by this clausa 8 ara Intardependant and must
take placa, aa heatly as possible, simulignaously, If one setion dogs not take plage, then
wlthaut prejudics to any rights avaliable ta any parly as a consaguancs:

(a) thara i5 no obligation on any party to undertaka or parform any of the other
. actions;
(b} to the axtent that such actiona have already been undertaken, the partiaa must
do everything reasonably reguired to reverse those actiona; and

(&) the Company must rapay to tha Subacribars all paymanta racelvad by If under
clauge 8.3{b), withaut prajudias to any othar rights any pary may hwa In
respact of that fallure,

Warranties

741

7.2

Bi3p47

Company Warranties
The Company glvas the Company Warrantiag to and for the banafit of tha Subscribars,
Subscribers Warranties

Each Subatribar gives the Subscribars Warrartias to and for tha benahit of the G'nmpany.

Bubsarplian agreaman| page 18
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7.3

74

7.6

T.Y

7.8

Rapatition warrantias

The Warantias given by the Compsany and the Subscribers are glven:

{a) In regpact of 2ach Warranty which (s expresssd to he given on @ particular data,
on thet date; and

(b It reapact of each other Warranty, on the data of this agrasment and
immex lataly befors Tranchs 1 Completion end Tranche 2 Complation,

Survival

Thia Warrantles survive the execullon and Complation of this agraement,

Reliance

(a) The Company acknowledges that each Subscribar enters nto this agreement In
rellance on each Company Warranly,

(b} Each Subscribar acknowladges that the Company enters Into this agreement In

rellance on each Subscribar Warranty.

Indapendant Warrantiens

Each Warranty |s separate and indepandant and nod llmted by rafarenca to any othar
Warcanty or any notice or walver given by any pary In connection with anything in this
agresimant,

Guallfications

Each Company Warranly Is to ba read down and qualified by any infarmatlan
falrly, fully and accurately disclosad In writing by the Company I the Diaclogura
Materials priar to the exacution of this sgresmsnt ,

Qualifications with respect te Digclosure Matertal

Tha Bubscribars aach acknowledga and agraa that:
{a) sxcapt as may be agreed In writing batwaen the Company and fhw Gubsaribars;

{1} the: Diselosure Material provided fo the Bubacrdbers has hesn
prapared o asalst the Subsoribers In s own Independant review of
the Company, and is providad aolely for Information purpesss; and

(&) each Subscriber has relled on e own assassment and advice in
raiation to the Husinessas, agsats, financial posiion and affairs of the
Compeany; end

{b) the Company hag not made any recommendatien that the Subgerlbars should
particlpata In the Company and the ectivities of the Campeny.

lagT Subscrigtion egraament page 17
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B Appointment of directors

8.1 Composition of Board

(a) Follewing Trancha 1 Completion, iha Board will consiet of [flva] directors. Faur
directars will be membars of the Legacy Board and one directer wil be
neminatad by the Subacribera; &nd

(k) Follewing Trancha 2 Compiation, and for 50 long as the Subscribars hokd at
lmast 28% of ihe Sharss of the Company:

{1} ihe board will conalat of faur directors; and

(2 two diractors will be membera of the Lagacy Board and two diractors
will ba nominated by the Subscribers (Including the dimctor nominated
to the board pursuant to clause B.1(a)).

B.2 Subscribera’ Nominated Dirgstor

{a) The Subscribars may:

(1) appoint an Orient Nominated Direator by written notiee to the
Company spacifying the Identity of the parson to be appointed as a
Mominated Director; or

(2) replaca 2n Orlent Nominated Diractor by writtsn natlea to the
Company epecllying the idenflty of the pareon to ke replaced ae an
Orimnt Nominated Dirsctor end thelr replacamant,

(b} Whare the Company recelves a natlce from the Subscribers purauent to clauee
B.2(a} of nomination of an Orlant Nominated Director, subject to recalpt by the
Caompany of & proposed conserit to sct signad by the Orlent Nominatad
Dlrector, the directors shall appoint the Crlent Nominated Director as a dirmctor
pursuant ta rule 38.1 of the Gonstitulion,

(c) The Subacribgrs acknowladges that an Orient Neminated Diractor gppointed
under clause 8.1 holds offlce undll the naxt annual ganarai meating of the
Company, and is than eligible for re-slection at that meeting pursuant {o the
Conatilution, tha Corporations Act and tha ASX Listing Rules.

(d) Tha Company must ensura that eny Orlent Nominatad Director is proposad for
alection st the next ennual general maeting of the Compeny canvened after
thelr appointment and recommend the alection of any Orlant Nominated
Birector at that annual genaral mesting and do all things as may reasonsbly be
necessary of axpediant oh Ity part to enstire thal sueh resclution is passsd by

the requisite majarity.

(a) Ifan Qrlent Nominatad Director ls not re-slagtad at an dnnual generat meating
of tha Company!

(h the Subscribere may nominets ancther Crlent Nominated Director to
reptaca that dirctor (which, for the avaidance of doubt, cannot be the
same parson who was not re-efected by the shareholdars of the
Cempany at tha pravious annuat general mesting); and

(2) aubject to claues 8.2(f), the Board must not appoint a successor
director who is not a Orlent Nominated Director in respect of that

VRCANGY.

h Notwithetanding clause 8.2(d), tha Board may nominata a director to tha
Gampany {0 comply with any requiremants of the Constitution In relation to the

ST Subeeription sgreament pags 16
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mirimum numbar of directors provided tat the Company takes al) necesaary
steps to naure that such director retires and its raplacad by an Grisnt
Nominated Dlreclor 88 soon as reasanably praciical,

{g) Each Orlent Nominated Dirsctor may.provide the Subseribers with any
informetion acquired by the Qrlant Nominated Directar In his or her capacity a8
en ufffcer of the Company providad that such informatlan Is provided fo the
Subacribers in escordance with the Information protocols to ba agreed batwaen
the Bubscribars and the Company and suah information is to ba maintained by
tha Subsgribars 0 accordanca with the confidentiality obligatians In clausa 11,

n In raapadt of any Information provided o the Subscribers pursuant o clausa
8.2(g}, tha Subgeribara acknowladgs that thay are awara that the Company la a
sompany te lesued sacurities of which are listed on the Australian $ecurllies
Exchange and thit soma or all of the Information to be provided to the
Subecribers by an Orlent Nominated Dlracior may sonetituie inskie Information
for the purposes of sactions 10424 and 1043A of the Comperaticha Act. In
respact of all such Inskde Infarmation, each Bubacribar agrees {o comply with:

{1 its obligations under thle egrasmeant {(Insluding without imiation ia
confidentfality cbiigetions under clauke 11); and

. {2 the provislons of tha Corporations Act (Inaiuding withaut limftation
‘ Saction 10434 of the Corporations Act),

] The Company must take all necaasary ataps to ansura that the Subsorbars |5
abla b axertlae It rights undsr this clause 8, Including procuring any necessary
dinzcter resignations,

g Corporate governance

8.1 Uss of proceeds

The Carmpany undertakes for the benedlt of the Subscribers that, axcept s cfherwise
sgread in wriling betwean the Company and the Subscriber |t will gnly use the procestds
of the Private Mlacement as reflactad In the Deveiopmant Budg et sat outin Schaduls 5
end the Operations Budget set out In Schaduls 5.+ .

9.2 Paymeani of Subscription Price

(=) In respect of each Completion under thls agreement:

(1) tha Subseribers will daposit 100% of their reapestive partion of the
Tranche 1 Subscription Price inte & new bank account namad "Filat
Enargy — Working Capital Account’ to be established by the Company
ge s0on as practicable, and [n any avent within 3 Businges Pays
fallowlng the date of this agreemant (New WG Account); and

{2 the Subseribers will dmposit 50% of thelr respaclive portion of the
Tranche 2 Bubscriptlon Frice inta the new bank account named “Pliot
Enargy = Ganeral Account' to be astahlished by the Compeny as
soon s precticable, and In any evant within & Bualnass Days
fallowing the date of this agreernant (New Ganeral Ascount); and

(3) tha Company undertakae that it will not transfer or co-mingle any
pertlon of the Tranche 1 Subacription Price o Tranche 2 Subscriptien

Hapani Subagription sgraamant page 19
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Pfia recelved [n any mannar incenelistant with dausa 8.1 or clause
8.2(a)(1) and clauza 8.2{a)(2).

{&) Thie Campany muat nolify the Subscriters 28 soon as practicable, and In any
avant within Z Businass Days, faliawing the astablishment of thy New WC
Account and the New Genaral Actount under clause 8.2(a), Including pmvtdlng
sufficient detalls of esch new bank acuourt.

8.3 Financial statoments and records

Foliawing Tranche 1 Compigtion:

(a) tha Subscrivars will ba antitlad to Inapact and make coples of information fram
tha Campany In ral=iion ta the Company nctuding all books, records, accaunts,
working papers, bucgeta and cash flows, financlal informatlon, lechnical studles
end documants In the possession of the Company relating to the busihess,
sgeafe, affgire of the Company or its clients; and

{h) the Company muet engure that tha Stthatritars hag reasonabla sceess to
senlor managemant of the Campany for the purpase of regular consultation
ragarding the husinass affalrs and activities of the Company.

10 Excluslvity

10.1  Notalk
{a) During the Excluatvity Partod, the Company must ensurs that neither i nor any

of Itz Ralated Comoraflons:

{1 diraclly or Indirectly participates in any nagotiations or disoussions or
pravida any Information to any peraan with respeact to 2ny Inguiry,
expreseion of intarest, offer or proposal by any person to make a
GCompetihg Proposal;

(2) accapts or enters Into, or offars to accept or anter Into, any
agraament, arrangemant or understanding regarding a Cornpating
Propassl;

(@ discloags any non=public information about the business or effalrs of

tha Company ta & third party with 2 viaw to obtalning, or which may

reasonebly be expacied ta lsad fo receipt of, a Compating Proposal,
other then as requirad by any appliceble law or the requirement of &
Government Agancy,; or

(4) communicates any intention to do any of the things tiated in claugses
10.4{a)(1), 10.1{a}(2) and 10.1(a}3) in respect of or In rasponss to
any expragslon of Intareat, offer or proposal by any person In relation
to any Competing Propogal,

{b) Nothing In thls dlauss 10.1 prevents tha Company fram continuing to make
normal presentations to brekers, partfello ihveators and anslysis In iha crainary
course of businaas or promoting the merits of the Private Piacemant.

10.2 No shop

During tha Exclusivity Parlad, the Company must ensura thal nelther [t nor any of its
Relatad Comarations:

F1294711 Bubarpllan agraement
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(=) diractly or Indiractly acftclts, facllitates, ancourages, invilas or Inittates ateps with
tha abjactive of recalving an affer ar pmpmul by any parson (Gthar than tha
Subscriber) In relatlon to any Compating Propossl; o

(b sorrmiunlcates any tantion to do any of the things lsted In clause 10.1 n
respect of or In response 1o any axprassion of interest, offer or propoasl by shy
paraan In ralation {0 any Compating Proposal,

10.2  Notiflcation

During tha Exzluslvity Perlod, tha Company must Immadiately notify the Subsarlbars If

{a} any appraach, anqguiry or propossl ls mada, diraclly ar indirectly, to the
Gompany or any of s Related Corporattons with respect to a Compating
Propoaal, whathar aolicited or ottarwiss; or

{b) any requast la made to tha Company or any of Its Refated Corporations for any
Information relaling to the Company or any of ita Ralaled Corperations or their
biginasses or oparations In connectlen with a current or future Compating
Propoaal,

10.4  Survival of exclusivity provislons

{a) {f this sgragmant is tarminated by the Company under clause 2, then the
Compeny's obligationa under this clauae 10 wilt cantinue up untl tha date which
& iha 1atar of:

{1} 1§ April 2018; and

{2 tha data tha femination of this agreement by the Gompany becomes
affaative,

) If this agreemant |s fsrminated by the Subscribers under clauza 2 or otherwiks,
then each party will be relassed fram it obligations undar this clauas 10 from
the date the termination by the Subesribars bacomes effective,

10.6  Flduclary axcaption

The Gnadertakings In clause 2.4{=)(2) or clausa 10 will not prevent tha Company ar ifa
Directors from considering & Competing Proposat which Is superior fo the Private Place
whare:

(8) the Comparty I8 approschad by a third party in telation to that Compating
Proposal without Inducermant from the Company, its Diractors or advisars; and

() the Company ar Its Clrectors have recefved acvica from a =enler legal
practitionar with relevant axperienca that the Comprany's or the Dlractors’
flduclary abligations require any of them to conslder or particlpate In the
Competing Proposal,

11 Confldentlality and announcements

11.1  Announcemant
Immeadiataly after exacution of this agreement, the parties will lssug public

announcemanta regatding the execution of this agresmant In a form previously agreed to
In writing batwasn them,

41384711 Subsaption egresmeant page 21
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11.2  Confldentlality

(&) Subfact to clause 11.1, and except as agresd between the parties, each party
(raciplant) must keep secret and confldential, and must not divulga or disclose
&iny Informatian relating lo anather party or its business (which s dlsclosed 1o
the reciplent by tha other perty, it reprasentatives or advigers) of this
agreement, other than to tha axtent that:

{1) the Information [a In the publle domaln aa at the date of this agreemant
{ur subseguently becomas in tha public domain other than by breach
of any obligatian of canfidantiality binding on the reciplant);

{23 tha reciptent s requirad o dlsclose the Informatian by applicable law
or the nules of any recognised stock exohange on which Its shares ar
the shatat of any of its Related Corperations are listed, provided that
the reclplant has glven tha provider of the Informatlon ressonable
notiea of the requiremant to diaclose the Informatlon and congulied .

. with the provider of tha information as to the farm and contant of the

i disclosure angd that information disclozed doss nat excoed the

ralntmum Information required to comply with the appiicable law or

steok mxchangs rula;

@ the disalagurs is mada by the reciplent o Its financlars or lawyers,
sccolntants, Investment bankers, consultants or ether profassional
advisars to the extent nacessary to enable the raciplant to proparly
parform its obligetione under this agraament ¢r 1o gonduct thelr
businesy genaraity, In which tate the recipient must engure thet such
pamons keap the Infarmation secret and confidentia) and do not

' divuige or discloss the Information to any cther peraon;

%} the disclogtire s rquired for use In fegel proceedings regarding this

agreament; or
(&) {he party to whem the information relatas has canasntad in writing
before the diagiosure,
{b) Each party aeknowladges and agrees that, excaept 2s provided for In clause

11.2{a), it continues to ba bound by tha Confidsntlality Agraement |n respact of
all Infarmation recaivad by It from thae other parly bafars or aftar tha date of this

agreamant,
113  Extent of obligation
(&) Each reciplent must enaure that its directors, officars, smployees, sgants,

reprapenialives, financlars, advisers and Ralzted Corprrations comply i al
raspacts with the raciplent's abligations under glause 11.2,

(b The rights and obligations of tha partiea under the Gonfidentiality Agresment
gurviva termination of this agraarnant,

12 G8T

121 Definitions

Waords used In this clauae 12 that have a defined meaning In the G5T Law, havé the
sama maaning as In the QST Law uniszs tha contaxt Indizates olharwlsa.

494711 Subecdption agrasmant puge 22
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122 GST

{a) Uniess expresaly inclidad, the consideration for any supply undat, of in
sennacton with, this agresment doss not Indlude GST.

{b) To the axtent thet any supply made undern, or in conpaction with, this agreemant
Is & taxable supply (othar thin any supply mide under anothar agresmant that
conteing & apecific provision dealing with G8T), the reciplent muet pay, I
addition to the considaration pravided under this agraamant for that supply
{unlses It exprasely Includes GST) an gmount (edditional amount) aqual io tha
amaunt of that consideration (ar its GST axclusiva market vafue) multipfad by
the rats at which GST s Imposed n respact of the aupply. The reciplent must
pay the additlonzl amount at the same time aa the conelderetian to which ttls
rafaratla,

() Whanavar an agdjustmant event ccocurs (n ralatian to any taxabia supply to which
clauses 12.2(s) and 12.2(b) applias:

{1} the aupplier must determine the amount of the 33T component of the
considaration payable; and

{2} If the QST component of that consideration differs from the amaunt
praviously paid, the amount of tha differences must be pait by,
rafunded to or crediled to the racipiant, as applceble.

123 Tax involces

Tha suppllar must [ssus a Tax Invelce to the racipient of a supply to which dlause 12.2
applias na later than ¥ days following peyment of tha GST Inoluzive considaration for that
supply under that clausa,

124 Raimbursements

If sither party 12 entitied under this agreement to be reimbursed or Indamnified by the
other party for 8 cost or expanse incurrad in ¢ennection with this agreamant, the
relmbursament or Indemnlty paymant must not Includa any GBT sampanant of the caat or
axpansa Lo the extent that the cost or axpense |3 the consideration for a credilable
aonult:lﬂun mada by tha party baing relmbursed or indemnifiad, or by ita reprasentativa
member,

13 MNotices

131  How and where Notices may be sent
A notice or othar communicetion under this agreemant (Notice) must ba (n writing and
dellvared by hand or gent by reglstarad post or amall to a parly at the address or the
arnall for that party In cfause 13,3 or as otherwise apecified by 8 pary by Notice.
13.2  Whan Notices are taken to have baan given and received

(@) A Notlea sant by registerad poat |s regardad ag given and recalved on the
second Buslhess Day following the date of postage.

3471 Bubaeripton agreamant page 23
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{b)

{a}

Party

Herbart Smith Freehills 61293224000

A Netice given by smalt o the nominated amall addrass [s rogerdad as glven
and racelved whan the amail (Including any attéchment) comes to tha attantion
of the reciplent party or & pereen acing on s behalf,

A Notiza deliversd or racalvad other than on a Business Day or aftar 4.00pm
{mciplant's time) 18 regarded 53 racalved at 8.008m on the following Business
Day &nd & Netice deliverad or received before B,00am (recipiant's ima) Is
regarded as racaived at ,00am,

13.3 Parties’ detalls

Address

Attantion

Bmall addrass

Pliot Erargy Leval 2 88

Limitad

Caninglan
Street,
Madiands Wa,
B800B

lein Smith

lemithd@pliatanergy.com.au

acH

6/ Ortent
Enargy Pty Ltd

Level 14, MLC
Ceantra, 18
Martin Place,
Eytinay NEW
2000

Bansan Weong

hanzsanwong@orentansargy.com.au

Sunpax

i Orlent
Energy Pty Ltd

Lavel 14, MLD
Cantre, 16
tartin Place,
Sydnay NGW
2000

Benson Wong

bengon.wongghorenienergy.com.au

GSE

= Qrient
Energy Ply Lid

Level 14, MLE
Cantre, 10
Mariln Piana,
Sydney NBW
2000

Banson Wang

bengon.wong@orlantanargy som,au

Augiar

ok Orlsnt
Energy Piy Lid

Laval 14, MLG
Cantra, 19
Martin Place,
Sydney N3W

Banzan Wong

hanzon wang@orentanarny. com.au

£1394711
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114 e

2000

14 General

14.1  Governing law and jurisdiction

() Thie agreamant ia govarnad by the lew in forge in Wastern Australla,

(h) Each parly Irrevnoahly submits to the non-gxelusive |ursdiction of coutls
exarcising |urlsdiotion In Weatarn Australia and courts of appeal frem them n
raapect of any procesdings araing out of or In connaction with this agreament,

(c) Each perty Irrevocably waives any objestion to tha venua of any lagal proogas in
thesa courts on the basle that the procese has bean braught in an Inconvaniant
forurm,

14.2  Invaiidity and enforeeability

{a) If =ny provislen of this agreamant 18 Ivalid undet the law of any jurisdiction the
provigion 13 enforcaeble In that jurlsdichion to the axtant that it & ot invallg,
whether 't 18 [h saverabls terma or not.

1] Clauaa 14.2(x) do#s not apply whare enforesment of the provision of thia
agraement in accordance with clauas 14.2(s) would materlslly alfect the nature
or affact of tha partiae’ sbligations undet this agreement,

143  Walver

No party to this agreement may rely an the words or conduct of any other party &s a
walvar of any right unlasa the waiver Is in wriling and signed by the parly granting the
walver,

Tha meahings of the larms usad I this clausa 14.3 are ssl out bajow,

Term Meaning
conduct Inoludas dalay in the exarclas of a right.
Hight any right arising undar or in connection wiih this agresmant and

Ineludes the right to rely on this clauzs.

walver inchides an election between fghts and remadiae, end conduct that
might ctherwise glus risa to an estoppel,

14.4 Varlation

A varlation of any term of this agreement must ba In wrlthng and signad by tha parties.

AT Subecyiptian agresment
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14,5

14.6

14.7

14.8

149

14,10

1411

14,12

Asslgnment of rights
(1) Rights arising aut of or under this agreament are not assignable by & party
withau! the priar weitlen conasnt of the othar party.

{b) A breauh of clause 14.5(a) by a parly entities the other party to terminate this
agreemant.

{2} Clauza 14.5(b) doss nol affect the construstion of any other parl of this
agreamant,

Furthar action to be taken at each party's own éxpense

Each party must, at ls own axpenss, do all things and esxaalite all dectments necessary
1o giva ful affect to this sgresmant and the ransactiona contemplated by §,

Entire agreemeant
This agreament statas alt the axprazs tarma of the sgreament batwesen the pariles In
raspact of it subjmct matier, It supsreades all prior discussions, negotiations,

underatandings, arangemants and agresmants, axprass or mplied in raspact of Its
subact matier,

No marger

The Waranties, undertakings and indemnitias In this agresment wilf not merge on
Tranehe 1 Complation or Tranche 2 Completion (es applicable).

No rellance

Naliher parfy hag rellad on any atatamant by tha othar party not expressly included In this

agreamant,

Counterpats

(a) This agreement may ha executed in any numbat of countarperts,

{b) Alf counterparts, taken togaether, constitute one instrument.

{€) A parly may axaouts this agresmant by signing any caunterpart.

Relationship of the parties

{a) Nothlng I# thla agreement givea & patly authorlty to bind any other party in any
way.

(b) Nothing in this agreament Imposes any fiduciary dutias on a parly In relation to
any othar party.

Exarcise of discretlons

(a) Unlese expreasly required by the lerms of this agreamant, & parly I noi
requlred o act reasonably In giving or withhelding any consant or appraval or
axargiging sny other right, power, authorlty, dissration ar remedy, undar or In
connrectlan with this agreamant,

B128471Y Subgeription agreamsant pags 26
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{1 A party may (without eny requirement to act ressonably) Imposs conditions on
tha grant by It of any consent or approval, or any walvaer of any right, powar,
authority, diacrelion or ramedy, under or in connection with this zgraemeant, Any
cmnditllnnu must be comgplied with by the party relying on tha consant, approval
of walver,

Duty, costs and expongas
Tha Company must gay ail Duty n respect of the sxaautian, dellvery and performanea of

ihls agreemant and any agrasment, transastion or document entared Into or signad under
this agrasmant.

Subscriplion agraarmen! plige 27



27Aprf2018 5:58:25 PM Herbart Smith Freehills 61293224000 37185

%“Wl/é {SW%T':{L"“
%Ihﬁ EREEHILL S

Schedules
Table of contents
Application for Subscription 8hares 29
Company Warranties 30
Subscriber Warranties 33
Schedule of Capital kL
Development Budget 36
Onperating Budget w
Disclosure Materials Index a8

R4S Subseription agrasmant page 28



27Aprf2018 5:58:25 PM Herbart Smith Freehills 61293224000 38/85

'&\\II;Z" HEE_;EHT
sy s

Schedule 1

Application for Subscription Shares

The Directors
Pliot Energy Pty Lithitad

Application for issue of shares

[Subsctibar] applics for the Jesus to It of

[Isert nuraber) erdinary fully pald shares In the capital of Pllot Energy Pty Limited to be
lsauac at 5[x] each.

Paymant of §{x} accompanies thie appllpatian, paing the consldaration for the sharas,
[Subscribar] agraas to ba bound by the constitution af Pllet Energy Pty Limiad,

taly 018

Slgned by
b{?ubscrlbnr]

ign hare v
Campany Secretany/Director

print nane

ign hpra w

Dirzetor

pried name

B{a84TH Bubsaription agresment pags 28
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Schedule 2
Company Warranties
1 General Warranties
1.4 Ruegistration
The Company warranta that:
(a) (Registration) i Is @ corporation registered {or taken to be reglslarad) snd validly
axigting uncer tha Corporations Act,
(]} {Incorporation) it s valldly Incorporatad, organisad and subalating in accordanca
with the [aws of lts place of incorporetion,
(9] (Powar and capaagity) It has i power and capacity to anfer Into and perform its
abligationg undar thisz sgreemant.
(d} (Corporate authorlaatlons) all necessary authorlestions for the exacutlon,

gelivery and parfermance by the Campany of this agreement in ndcordanca with
Itm tarms have been obtalhed or will be obtained prior te Transhe 1 Complation
and Tranche 2 Complation (e% spplicebla),’

(&) (Ne legal Impedimant) tha axegution, delivary and parformance of this
agreamant:

4] complles with Its Constitution or other constifuent dogumanis (as
appiicaia); and

(2) doma not qonstitute A braach of any law or obiigation, or oauss or resuit
In & dafault under any agreemant, or Enoumbranca, by whish it [s bound
and that would prevent it from entating Inte and performing [te obligations

Lnaer this aprasmant,
U] {Solvancy):
49 It hes not gone, or proposad to go, into [iguldation;
(%) It has not paesad a winding-up resolutlon or commanead sisns for
winding-up of dissolution;
(3 It has not racalvad a darsglsiration notice undar section B0TAB of the

Corporations Act or any communicatlon from ASIC that might lead to
suoh & rotice or appllad for deregistration Under secton 601AA of the
Corporetions Act

(4) It has not bean prazented or threatenad with & petition or othar process
for winding-up ordigsolution and, 8o far as the Compary ie aware, there
are no clreumstances justifying a petitfon of olhar procss;

(8) no recaliver, receiver and manager, judicial manager, llquidator,
adminiztrator or officidl managar has heaen appointed, or is threatanad or

51agdTH Subssription apreemaent page 20
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expactad to be appointed, over the whola or a substanlfal part of the
undertaking or property of the Company, and, 50 far aa the Company la
aware, thers are nd circumsatances justifying such an appsintmart; and

{8) it hag not sntered Into, or taken steps or proposed to enter Into, &ny
arrangamant, sompramise of compasition with or asalgnmant of tha
Renaflt of ita creditors or clags of them,

(| (Capital Structurs) the capitel structure of the Company [ ag st out In
Schaduls 4,

(1) {Owrierahlp) the Subscribars will acquire at Tranghe 1 Compiation and Tranchs 2
Compilatlon regpectivaly (in each caaa in the proportions sat out In cleuse 3.4):

{1} the ful! lagal and benaflclal ownarehip of the Tranche 1 Subscription
Shares and Trancha 2 Subscription Shares frae and clear of all
Encumbrances, sub)act to ragistratien of the Subacribers in the reglster
of shareholdars:

@ tha Trancha 1 Bubscription Sharas and Trancha 2 Subetristion Shares
I'ref: of compating rights, including pre-emptive fghta of righte of first
rafusal; and

{3) the Tranche 1 Subsaription Sharax and Tranche 2 Subscription Sharas
that ara fully pald and have ne monay owlng In raspect of tham,

2 Business Warrantles

24 Shareholder approval for Tranche 1

Tha Company warrants that;

(%) he sharsholder approval s raquired In eonnaction with the |2eus of the Tranche 1
Subscription Shares; and

() no brokerage or other foes are to be payable to any third perty in
cannseation with tha 1saua af tha Tranche 1 Subsorlption Sheras of the Tranche 2
Sutacription Shares other than as disciossd \n [em [x} on Schedula 7,

2.2 Quotation

(Officinl ligt) The Company wartrants that:

{a) It has been admilind ta and iz listed on tha Officlal List;

(b It has not baen removed fram the Officlat List and no removal from the Offialet List
has baan threatened by the ASX; and

(<) the Shares sre quoted on the ASX and have not baen suapanded frem guotation

and no suapanslon has bean threatened by the ASK.
23 Diselosura

The Gompany warrants that!

(z (Informaton) the Information concerning the business praparad by or an behalf of
the Company ang provided to the Subscribers In connectlon with the offer,
subgaription and tssum of the Tranche t Subacription Ghares, Tranche 2

SN Bubecrption agresment page $1
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(b)

Subactptlon Sharas or this agreement ls agcurate In all materlal raspacts, The
Company has not providad any [nfarmation to the Subsoribers In the Dlsclosure
Matarlais that 1t ta aware |s mislaading i any material respect, and so fer aa the
Company [s eware, no information has basn amited thet would rmader the
Diaclogure Materiale misieading in any material respact,

(Disclosure oiligations) It fa Ih compliance with its parlodlo and oonlinuous
dlsclosurs obligations under the ASX Listing Rulas and the Carporalions Act and
hea disciosed to tha ASX, all materlal informetiar concerning tha aaseis end
lisbifitles, financial position and patformanca and profits and losses of the
Compeny and Hs business cperations of which the Company Is aware, or ought
reagsonably to be aware, and (s nat withholding any information from discloaurs to
tha ASX under the axeeptions Ih ASX Listing Rula 3.1A (axcapt as fully and firy
tistiosad to the Subscribere before the date of this agreement).

Subsgfiption agreemant
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Schedule 3

Subscriber Warrantles

1 Genaral Warranties

Bach Subsariber warrants en behalf of taelf anly that;

(&)
(b)
(©)
{d)

(@)

{9

th

FIBMTY

{Reglstratlon) it Is 2 corparation registered (or taken io be registered) and valkly
sxiating undar the Corporations Aat or In its place of Incorporation.

{Inzorporation) it is villdly incorporaied, organised and aubsatating in eceordarics
with the laws of its plage of incorporation,

{Power and capacity) it haa fiull powar and capacity to enter Into and petfort ta
obiigations under this agreament,

{Corporate authorlsatlons) all necaseary autharlsations for the axscution,
dalivary and parformence by the Company of this agreemant In scdardance with
{ta tarma have bean obtalned or will e sbtalned prarta Tranche 1 Complation
&nd Tranche 2 Campletian,

(No legal Impedimant) the sxacution, delivary and performance of (his
agrasment;

(1) somplles with lts Constitution or other constituent documants {as
applicabls); and
(2 doms not constitute 1 breach of any law or odiigation, or cause of reault

In 8 defaull under eny agreement, or Encumbranaa, by whish [t is bound
8nd that would pravant It from enteting info and parforming ita ohilgationa
under thls agrasmant,

(Na disclosure document) it acknowledges that no prospaatus, product
discionure statarnant, offering mamorandum or other farm of discloatirg decumant
has haan prapared far ladgesmant ar will be \odgad with ASIC or under the
ascurities law of any othet jurisdiction In connaction with the Private Placerment,

{Exernpt investor) 1 a "sophisticatad investor or "profassional Invastar” for the
nurposas of sectian 708 of the Corporations Aat or otharwlze 2 parson to whom
Shares rmay lawlully be offerad and isaued [n compiianes with applicable faws
whhout lodgament, reglstration or other formelity or ling with or by & Governmant
Agsnoy,

{Solvency):
(1) it hiae not gone, or propesed to go, inte lquidation;
{2) it hde not passed a winding-up rasalution or sommancad eteps for

winding-up or diseaiution;

(3) it hae not raceivad a deregistration notica undsr section 801AD of the
Corporations Act or any communication fram AGIC that might lead to

Bubeadpalion agrasmenl
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guch a noties or appliad for dereglatration under saction BO1AA of tha
Corpotationa Act;

(4) It has not bean pragantad or threatanad with o patition or ofher process
for winding-up ar dissalutian and, 8o far as the Company s awars, thars
ars no clreumstances Justifying a petitlon or other procese;

{8) no racalvaer, recelvar and manager, judiclal managar, liquidator,
agministrater or offlclal manager has paen sppolntad, or s threataned or
axpacted to ba appointad, aver the whole or a substential part of the
undertaking or property of the Company, and, o far as the Gompany s
dware, tare are na clroumatances Justifylng sush an appeintment; and

{5} it has not anterad into, or taken ateps or proposed to enter into, any
afrangemant, compromise or sompasition with or dasigrment of the
henaflt of lts craditers or class of tham.

BMBR4T Bubseription agramrant page M
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Schedule 4

Schedule of Capital
Claas of. macurity Nulmhar Exorolse Price - Expiry Date
Ordinary shargs 1,806478,834 NiA NIA
{fully pald}
50,002 Optlone 124,000,000 §0.002 3 Juna 2018
$0.03 Options 10,000,000 $6.04 30 Bep 2017
20.12 optlonk 50,083,403 §0.12 Varlous In 2016
Parformanae Rights 45,000,000 NiA 30 June 2018

E1ded711
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Schedule 5

Development Budget
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Signhing page

Executed as an agreement

Signad by
Pliot Energy Limited

by
&ign hara » ( ﬂ/\z

Company-Secretamy/Drector

print name lain Smith

e

Directar

print neme Rory MeGoldrick
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]
Hign hare ‘ j
Corvipany Sagralary/Diraciar _
print nams .. HM;,|__)£.IQHL¢' . M ’
Bigned by
Bignad by
Eunpm: Internatt Imited
i
aign hore T
Cairipany GadyptaiyiDiractof )
e TWAMG LBuMG WONG
Signed by
Elpred by
Q8 Enorgy Pty Ltd
by
s 7| ﬁﬁ” ‘
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wem LUl (AEAS
Slgned by
Bigned by
Austar Neminees Pty Ltd
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ANNEXURE B

THIS 1S ANNEXURE B OF 35 PAGES REFERRED TO IN FORM 603 (NOTICE OF INITIAL SUBSTANTIAL HOLDER)
IN RESPECT OF PILOT ENERGY LIMITED ACN 115 228 984 SIGNED BY ME AND DATED  J ‘7 APRIL 216

TUNG LEUNG WONG
SIGNED WITH WRITTEN AUTHORITY OF EACH SUBSCRIBER DATED 26/04/2016
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Bilion Power Capltal Investment Limited
Sunpex International Limited

Austar Nominees Pty Ltd as trustee for The Wang
Family Trust
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Cooperation agreement

Date »

Between the parties

.7 Aprii201s

G8E

G5 Energy Pty bid

ACN 807 871 878 of Sulte 71, Leval 4, 89-87 Jones Strast, Ulimo,
NSW 2007

(GSE)

BPCIL

Billion Power Capital Investment Limiied

Company No. 2303141 of B & W int] Secretary Limfted
Unit A, 18/F, Sunshine Plaze

353 Lockhart Road

Wenchal, Hong Kong

(BPCIL)

Sunpex

Sunpex International Limitad

Company No, 728074 of {8/F Ginze Squsre, 565-587 Nethen Road
Mongkok, Kowlooen, Hong Kong

(Sunpex)

Austar

Austar Nominees Pty Lid as trustee for The Wang Family Trust

ACN 800 830 028 of Level 14, 275-281 George Street
Sydney NSW 2000

(Austay)

Raclals

The parties have agreed to 1) purchass shares in the Campany on
the terms of the Subscription Agreemant and 2) cooperate in relstlon
10 the Project on the tarms and conditions of this agresment,

The parties agree as follows:

BE20T497
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1 Definitions and interpretation

1.1 Agreement components

This agreement Includes any scheduls.

1.2 Deflnitions

The meanings of the tarms used In this document are set out below.

Tarm Meaning

Afflilate & shareholdar of the party;

8 Relatad Body Corporate or related entity of the party;
& dirsctor, secretary or officer of the party,

an antity the party Controls;

an entity that Contrals the party; or

an entity that {s controllad by an entity that Controls the party.

@ s B W R

am?nd-&d Transfer a Transfar Notice prepared in accordance with clause 7.6(h),
otice

Assoclate has the sarme meaning as in section 8 of the Corporations Act,
ASX Listing Rules tha officlal lsting rules of the ASX a3 amandad fram time o tima,

Authorised Gonvenor the persan appointad es the Authorisad Gonvenor under
clause 5.3,

Business Day 1 for the purposes of clavse 11,1, & day on which banks are open
for businese In the city whers the notice is raceived, excluding a
Saturday, Sunday or public holiday; and

52207487 Joint vanitura agreemant naga 2
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Term Meaning

2 for all other purposas, a day on which banks are open for

businass in Sydnay, axcluding a Saturday, Sunday or public
hollday.

Ghange In Gontrol OCCuUrs:

1

In respect of an Investor, if any person who has (or group of
persang who are Ralpted Partles or Assoclates who between
fhem have), ag &t the date on which the Investor bacomes a
sharehalder In the Company, Contral (having regard to voting
fights, rights to receiva incomea or capltal, rights to appoint
dirzctors and any other matter which relates to effactive control)
of the Investor, a direct or Indirect legal or beneficlal Interest In
maore than 50% of the shares In the Investor or 2 direct or
Indiract legal or beneficial interest in more than 50% of the
Shares hald by the Investor, ceases or cease to:

«  Control the Investor;

+  have a direct or indirect legal intareat in more than 50% of
the shares In tha Investor;

N have a diract or indirect banaflclal Intereat In mora than
BQ% of the sharas in the Investor;

«  have adirect or Indirect legsl Interast in mors than 50% of
tha Sharas hald by tha Investor; or

+  have a direct or Indirect beneficlal Interast In mare than
£0% of the Shares hald by the investor, or

in respact of an Investor, If any transaet[on oF arrangement |s
affactad 2o that:

» any person {other than a persen whe holds 20% or mere
af tha voting pawer In tha Invastar, on tha data tha
Investor becomes a shareholder of the Company); or

«  any person {of group of persons who ars Related Parties
or Associatas) who did not hold any voting power In the
invastor, on the date the Investor becomes & sharaholdar
of the Caempany,

beacormes the holder of voting power within the meaning of
sectfon 610 of the Carporations Act of 20% or mora in the
Investor, {or, if the parsan or group of persans canverted ajt
rghts to acquire voting shares, assuming they were convertible
at any time, would bagome the holder of voting power within the
meaning nf sactiun 810 of tha Gcrpnrat[ona Act of 20% or more
In the: Inveator); o

fn raspact of an invaator, If any transaction or arrangameant |s
effected so that:

s any peraon (other than & parzon who hae g direct or
indirect beneficial interest in 20% or more of the Shares
which ara held by the Investor on the date tha Investor
becomes a shareholder of the Company); ar

52207487
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Muaning

v any parsen {or greup or persons who are Related Parties
or Associates) who did not hold any diract or indirect
beneficial interast in any of the Shares which are held by
the Invastor as at the dats on which the Invastor bacomes
& shareholder of the Company,

acqulres & direct or Indlrect banaficial Interest In 20% or more of
tha Sharas held from tima to fime by the investor.

Committes

tha committes astablished pursiant to clause 5.1,

Company

Pilot Energy Limited ACN 115 228 884,

Conatitution

the constitution from time to time of the Company.

Contract

& contrect, agreement, arrangement, undertaking, transaction,
document, deed, covenant, understanding, obligation or
commitment,

Control

hag the same meaning a2 In 2action B0AA of the Corporatlons Act,
or In respect of a corporation not Ihearporated In Australle, any
corresponding definition in the applicable corresponding law (if

any).

Controllar

has the same meaning a& In section 9 of the Corporations Act or, in
raapact of @ person or any of its Parent Entitles not Incorporated In
Austrella, any correspanding definition in the applicabla
corresponding law (if any).

Corporatlons Act

the Corporafions Act 20071 (Gth).

Defaulting Investor

an Investor,

1 in Laspact of which another [nvestar has given a Default Motice,
an

2 which hag not remadied or glven sdequate compansation for
tha default spacified In the Dafault Notice in accordance with
clause 8.3,

Msposal

1 the grant ar creation of any Encumbrance ovar any Shara (or
over any legal or beneficial interest in or over or any rights of

62207447
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Maaning

any Shaye);

2 the sale, transfer or other digposal of any Share (or any legal or
beneficlal Interest In or gver or any rights of any Shara);

3 the entry Into an agrasmant (other than this agresment) in
respact of the rights to vote which are conferred in respect of
any Shara (excluding tha bane fide appointment of & proxy for
indlvidual meatings which is revocable af the will of the
appointor and the grant of any powar of attorney to vote at
individual maatings which is revocakle at the will of the
appolnter and the appointment of any corporate reprasentatives
on behalf of an Investor thet is a body carporate);

4 the provigion of any warrant, option or right of first refusal ar
offer In reapect of any of the mattars that are provided In
iterns 1 to 3 of this definitlon; or

B the entry into an agreament, whether or not subject to any
condition precedent or subsequent, to do any of tha matters
that ere provided [n items 1 to 4 of this definitian,

Encumbrance

an interast or power

1 reserved In or ovar any [nterast In any asaet Including, sny
ratention of title; or

2 oreated or otherwlze arlsing In oF over any Interast In any asset
under a bill of sale, mortgage, charge, llen, pledge, trust or
POWEr,

by way of, or having slmilar commarcial effect to, securlty for the
paymant of a dabt, any other monetary chiigation or the
parfermance of any other abligation, and Includes, any agreement
to grant or create any of the above,

Event of Default

any event specifled In clause 8.8,

Governmant Agency

any government or any govermnmental, semi-governmental,
sdministratlve, flacaf or Judiclal body, department, commiaslon,
authority, tribunal, agency or entity, in any part of the world.

Individual Interast

the Sharea held by aach Invaatar from time to time.

Inveator

a party te this agresment whe halds Sharas in the Company,

Joint Assets

the assets from tima to time of the Company.

52207487
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Meaning

Nomines Dlirector

# diractor from time to time of the Company nominated by an
Invastor or Investors and appointad to the board of the Gampany,

Non-defaulting
Invastor

an investor wha iz net a Defauliing Investor,

Notlee of AHocation

a notice setting out the agreed allocations of the Vendor's
Individual interast to be trensfarred to the remaining Investors
pursliant to clavsa 7.7 .

Parent Entity In respect of an entity, each entity which Controla that entity.

Project the management and edministration of the Investors’ investment in
the Company.

Related Bopdy haes the same maaning as In sactien 2 of the Gorporations Act or, in

Corporate respact of 4 corparation not Incarparatad In Australla, any

correaponding definftion In the appliceble carresponding law (If
arny).

Replacement Director

& Nominee Director nomingated to the baard of the Company In
accerdance with clauss 8.2 of the Subscription Agresment,

Repragentative a rapresentative of an Investor appointed under clause 5.2,
Shares all sharas acqulred by the Investora In the Company .
Subscription the agreement between the Company and the Investors dated 30
Agraamant March 2016. .

£2207487
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Term Maaning

Subsldlary has the same meaning given to that tarm in the Corporations Act
or, In respect of an entity not Incorporated In Augtralla, any
gorregponding definition in the applicable corresponding law (if
any).

Tranafer Notice a notice setting out the information detailed in clausa 7.4.

Transfar In the caza of a transfer under clause 7, such of the Shares which
are held by a Vendor which the Vendaor desires to tranafer,

Unpald Amount an amourt of money that en Investor owes under this agresment
and which remains unpaid by the dua data,

Vendor a parson who proposes to Dispose of an individual Interest and

Incluges the Investor who halds the Individual Irferest,

1.3 Interpretation

in this agreemant, headings and bold type are for convenience only and do not affect the
interpratation of this agresmant and, unless the context ntherwise requires:

(&)
(b)
(c)

(d)

(e)

N

(@)

52207487

words imparting the singular include tha plural and vice versa,
words importing & gender include any gender;

other parts of apeach and grammaiical forms of a word or phrasse defined
In this agreement have & corresponding meaning;

an expresslon Importing a natural person Includes any company,
partnership, joint vanture, association, corporation or other body corporate
and any Government Agency;

a reference to any thing (including, any right) includes a part of that thing
but nothing in thiz clause 1.3(2) implies that perfarmance of part of an
obligation constitutes performance of the obligation;

a reference to & clause, party, attachment, exhibit or schedule is a
reference to a clause of, and a parly, attachment, exhibit and schedule to,
this agreement and a refarance to thiz agresment Includes any attachmant,
exhibit and schedule;

& reference to a statute, reguiation, proclamation, ordinance or by-law
insludes all statutes, regulations, proclamations, ordinances or by-laws
amending, consolidating or replacing it, whether passed by the same or
another Government Agency with legal power to do so, and a reference to

72185
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1.4

1.5

a statute includes all requlations, proclamations, ordinances and by-laws
issued under that statute;

{h) a reference to & document Includes ali amendments or supplements to, or
raplacements or novations of, that document;
(N a refarance to a party to & document includes that party's successors and

parmitted assigns;

{) a referance to an agreement other than this agreement includes an
undertaking, dead, agreement or legslly enforcerble arrangemant or
understanding whether or not in writing; .

(k) & reforence to an asset Includes all property of any nature, including, a
business, and ali rights, ravenues and benefits;

() a reference to a document includes any agraement In writing, or any
certificate, notica, dead, Instrumant or other doctiment of any kind;

{m) & referenca to a body, other than a party to this agreement (including, an
Institute, assoclation or authority), whether statutory or not:

(1} which ceaseas to exist; or
(2} whose powers or funictions are transferred to another body,

is a reference to the body which replaces it or which substantially
succesds to lts powers or functions; and

{n) no provislon of this agresment will he construed adversely to a party solely
on the ground that the party was responsible for the preparation of this
agreement or that provision,

Business Day

Where the day on or by which anything is to be done is not a Business Day, that ting
must be done on or by the next succesding Business Day.

Inclusive expressions

Specifying anything in this agreement after the words “including”, ‘inciudes” or “for
example" or similer expressions does not limit what else is included unless there &

express warding to tha contrary.

Background and intention of parties

2.1

2.2

52207487

Cooperation
The Investors wish to cooparate In tha conduct of the Project.
Agreemeant

The purpose of this agresemant Is to provide a framewark among the Investors within
which the Project is conducted.

73185
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2.3

Tarm

Thie agreement commences on the date tha Investors first acquire Shares In accordance
with the tarms of the Subscription Agreement and continues untll it s tarminatad in
gceordance with this egreement,

Relationship of the Parties

3.1

3.2

3.3

3.4

3.5

3.8

52207497

No partnership

Except as expressly provided in this agreement, neither this agreement nor any activity of
the Investors under this agreement constitutes a partnership or other relationship under
which an Investor may bs liabie for any act or omission of another investor,

Status
Except as expressly pravided in this agreement, neither this agreement nor any activity of
the Invastors under this agreemant:

{a) impairs the individual statug of an tnveator; or
{b) creates & trust,

Other activities
(&) Each Investor may engage in other ventures and buginess transactions

which are competitive with the Project.

(b) The other Investors will have no right or interest In any venture or
transaction of the typa referred to in clause 3.3(a).

Entitlement to Income

Each Investor is saparataly antitled to ita Individual interest of the Incoma from Its
investment In the Company.

Liabllity for costs

Each Investor Is sevarally llable for Its Individual Interast of all costs and expenses
refating fo or arising out of its investment in the Company.

Cooperation of Invastors

{a) Each Investor agrees with each other Investor,

{1 to uge Its bast endeavours to carry out the Projest in an efficlent and
effective manner;

{2} to be just and faithful in all its activities and dealings with each othar
Investor; and

(8 to parform its obligations as an Investor implied as well as expressad
under the terms of this agreement,

(h) Each of the Investers will;

74/895
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3.7

3.8

(1) be just and faithful to each cther in all transactions relating to the
Froject and giva to sach other a trus account of those transactions
when reasonably required; and

{2) infarm each other of all matters of which it may become aware which
materiafly affect the Praoject.

Confllcts

H any Investar or a Related Body Corporata of any Investor Is In any way, whether
directly or indirectly, interested in a contract or proposed contract or otherwise has a
material personal interest in a matter relating to the affairs of the Company, the relavant
Investor must declare the nature of the interest to the other Investors as soon as it
bacemes aware of the intarast,

Removal or retirement of trustee
If any party has enterad into this agreemen{ as a trustee and retires or is removed from

that position, it must ensure that the incoming trustee enters into an agreement under
which it agraes to ba bound by the tarms of thls agreament.

Represeniations and warranties

4.1

4.2

Representations and warrantles

Each corporate Investor raprezents and warrants that:

{a) registration: i is a corporation having timited Nabllity, registered {or taken
to be registered) and validly existing under the corporations legislation
relevant to its place of registration;

{p) corporate power: it has the corporate powar to own ite assets and to carry
on lts business as i 3 now being conductad,;

{c) authorlty: it has full power and authority to enter into and perform its
obligations under this agreement;

{d) guthorlaatlons: It has taken ail nacessary actlen to authorise the
execution, delivery and parformance of this agreement in accordance with
its terms; and

{e) binding ohligatlons: this agreement constitutes its fegal, valid and binding
obligations, and subject to any necezsary stamping and registration, is
enforceable in accordance with its terms, subject to laws generally
affecting creditors’ rights and to principles of equity.

Survival of representations and warranties

The representations and warranties given in clause 4.1 survive the executlon of thig
agreement,

52307487 page 10
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Reliance on representations

Except as expressly sel out in thls agreement each party acknowledges they have not
enterad into this agresment in reliance on any representation, warrsnty, promise or
statement made by any other party,

Committee

6.1

5.2

5.3

522074%7

Establishment of Committee

(a)
(k)

{e)

On execution of thiz agraament, the Investars must astablish a committea
comprisad of the Representatives of the Investors.

Tha role of the Committee is to meet regularly during the ferm of this
agreement to make decisions concarning how the Investors will cooperate
in redation to the Project.

Duly passed resolutions of the Committee on matters within the scope of
its authority will bind tha Invesators.

Representatives and alternative Representatives

(&)

()

(c)

(d)

()

Subject to clause 5.2(b), each Invester must appoint and at all times
malntain one Representative on the Committee, and may replace s
Representative at any time.

Where an Investor has nominated a person for appointment to the board of
the Company, and thal persen is appointed to the board of the Company,
the Investor must ensure that that person [s Its Representative for the
purposes of this agreamaent.

An Investgr may appeint an alierative Repressntative to act in the place of
the investor's Representative on the Committee.

An alternative Reprasentative must comply with the terms appiying to afl
Rapresantatives and must discharge the duties of the Reprasantative for
whom it is an alternate.

An investor may appoint or raplace s Representativa or alternative
Represenistive by glving written notice of the appointment or replacement
to every other investor.

Authorised Convenor

(a)
{b}
(e}

The Committee must appoint a Rapregentative to be the Authorised
Convenor under this clauss 5.

Lintil the Committee appolints an Authorised Convenor under clause 5.3(a),
the Authorized Convenor [s Banson Wong.

At the flrst Commitiee maeting convened after tha first anniversary of the
appointmant of an Authorised Convencr and each subseguent anniversary
of such appointmeant, the Committee must appsint a new Authorlsed
Conveneor from the Represantativag entliled to attend and vote st that
meeting.

781895
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(d) The duties of the Authorised Cenvenar include:
(1) convening Gommittee meetings;
(2) praparing and serving notices, agenda and any other information

which the Authorised Convenor reasonably conslders appropriate for
proposad Committae mestings;

{3) recommending & person or pergons to be a Nominated Director,

{4) praparing and distributing minttes of Committes mastings;

(5) ansuring payment of costs and expenses relating to the administration
of tha Committes:;

{8) llalsing with the Company; and

{7) such other matters as the Investors may agree.

(8) Any Investor may convene a Committee meeting to terminate the
appointment of an Autherised Convenor and appoint & new Authorised
Convener if:

(1} the Autherised Convenor does not carry out his or her duties as

contemplated by this agresmant; or

(2) the investor whose Representative is appointed the Authgrised
Convenor becomeas a Vendor or a Defaulting Invastor.

{f Any Investor may refer a dispute ragarding the termination of the
appolniment of an Autherised Cenvenor and appeintment of a new
Authorised Convenor for determination in accordance with clause 10,

(a) The Investars must pay the costs [ncurred by the Authorlsed Convenor In
eomplylng with its obligations under this agresrment!
{h In accordance with this clause 5.3; and
{2) In squal shares.
54 Meetings
(a) Tha Authorlsed Convenor must convana a Comemittee mesting at least
once avary moanth,
(&) The Authorised Convenor may convans additional Commitise meetings as
often as reagsonably required. ;
(c) Unless otherwlse agreed by all Investors, Committee meetings will be held
In Sydney.

5.5 Notice of meetings
(a) At leaist 3 Business Days before a meeting of the Committes, the
Autharlsed Convenor must give each Investor:
(1 written notice of the time, date and place of the meeting;
(2) the agenda of the meeting; and
{3) appropriate supplementary Information,

(b} Any Investor may by writtan notice to the other Investors not jess than 1
Business Day befora the meeting Include additional items on the agenda
for that meeting.

Gaz07487
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(c) In the case of an emergenay, the Authorised Conveanor naed only give 8
hours' written notice of the time, date and purpose of the meeting to sach
Investor,
56 Investors may convenes meetings

57

3.8

3.8

5.10

Any Investor may convens a meeting of the Cammittes by giving not less than 3
Busingss Days written notice to each other Investor specifying the time, date, place and
purpose of the meeting.

Attendance at meetings

(8) Each Investor must use reagonable endeavours to ensure that its
Representative or its alternative Repregentative attends or are deemed ta
attend every meeting of the Commilites.

{b) If the Reprasentative of an Investor is unable to attend a Cammittes
maating, then subject to clause 8.5 that Representativa may by written
notice to the Authorised Convenor at least 24 hours bafora the due time for
the Committee meeting, appoint a proxy to attend and vote instead of that
Representative at the Committes meeting, A praxy appainted under this
clause 5.7(b} may exercise the same powers ag if ha or she weare that

Representative,

(e} The Committee may hold meetings by telephone conference or video
conferance in accordance with the procedures determined by the
Committee,

Quorum

{a) The Committes must not transact any business at & maeting unless there
Is & gquorum,

(b) A gquorum is constituted by 3 Represantatives (including proxies appointed
under clause 5.7(h)} of Nan-defsulting Investors.

{c) If a quorum is not present within 30 minutes from tha time appointed for a

meating, the meeting will ba adjourned untll the next Business Day, at the
same time and place.

{d) If & quorumn is not present within 30 minutes from the time appointed for the
adjcuned meeting, the Representatives (Including proxies appointed under
clause 6.7(b)) then prasent will constitute a quorum.

Chairperson
(a) The Committes may appoint a chairperson from emong the
Reprasentatives present,
{b} The chalrperson of the Committee does not have a casting vote.

Agenda of mestings

At a maeting of the Committee, the Committea may only consider matters on the agenda
for that mesting, but may amend the agends to include additionsl maiiers if s
Representative (or proxy appointed under clause 5.7(b)) of each nvestor is actually
present at the mesting.

82207497
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511

5.12

9.13

5.14

Voting at meetings
A Representative may cast ons vote.
Decisions made by the Committes

(a) Any declsion, direction, declaration, defermination or appeintment to be
tnade or permission or approval to be granted by the Committes may be
made by a majority of tha {otal votes of the Representatives entited to vois
at a Committes meating.

{b) Should a vots on any resclution by the Cormmittee result In a deadlock, the
rasolution wilf ba =et aslde,

Minutes of mestings

The Autheorised Convenor must:
(a) prepare minutes of each Committes meeting; and
(B) pramptly glve & copy of the minutes to each Investor,

Declslons In relatlen to the Company

To the extant permitted by applizable law, the parties acknowlzdges that 2 Nominee
Director may consider, and act in, tha interests of tha investors, collectively, in performing
hig ar her duties or exsrclsing any power, rght or discretion as a director of the Company.

Confidentiality

8.1

Confldentiality
Except as raquired by law or unless disclosura is necessary fo carry out this agreement,
each [nvestor must, and must ensure that each of its officers, employees and advisers;

{8) treat this agreement, any other document thet relates to the Project and
any non-public information disclosed by one party to the other in refation to
tha Project as confidential; and

(b} take all reasonable steps to pravent disclosure of that document or lts
contents.

Disposal of interests

7.1

h2207487

Limitation on Disposals
(a) A Vendor must not Dispose of Its Individual Interest except In accordance
with this clause 7 or with tha written consent of each other Invastor.

()] Any purported Disposal of an Individual Intarest sxcept in accordange with
this clause 7 [s veid,

781895
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(2) The operation of the provigions of thig clausa 7 are subject to the
Constitution, the Corporations Act, the ASX Listing Rules and any other
applicable law In operation in Australla,

7.2 Disposal to an Affiliate

(8) At any time a Vandor may Dispose of its Individual Interest to an Affiliate of
the Vendor If prior to the Disposal the Vendar ensures that the Affiliate
enters into a legally binding agresment with the other investors agreeing to
be bound by this agrearmant as If namad as a party and an Investor.

(b) A Vendor will be released and dischargad from alf future obligations or
liabilities under this agreement In relation to the transfarred Shares, from
the date of completion of the Transfer to the extent that such obilgations or
limbilities are discharged by tha Afflillate recelving the Sharas.

7.3 Right of first refusal

Subject to clause 7.2, a Vendor must not Dispose of its Individual Interest without first
offering It to the other Investors strictly in accordance with clauses 7.4 to 7,11 inclusive,

7.4 Offer by Vendor

(a) If a Vendor intends to sell e Individual Interest, It must first offer the
Individual Interest to all other Non-defaulting Investors in equal proportions
{(and net In proportion to each Investor's Individual Interest) by giving a
Transfar Notlce to each other Investor setting out:

{1 particulars of the Individual Interest;
(2) the sale price for aach Individual Investor; and
(3 any other terms of the offer for sals.
{1 The Vander may make the offer conditional on the purchase of the whola

of the Indlvidual Interast.
75 Transfar Notlca

A Transfar Notlee once served constitutes a formal offer {or re-offer) to Dispose of the
Individual Interest on the tarms spacified in the Transfer Notice.

7.6 Disposal of Interests to Investor

{a) Each nvestor must, within 10 Businass Days frém the date of being givan
the Transfer Notice, give to the Vandor and the othar Investors notice of:

)] ite decision to accapt or not aceept the offer, and

(2) if it does not accept the offer, whather it consents to the Transfer of
the Individual Interast at first Instance to the other Investors in
accordance with this ¢lause 7, and if no other Investor accepts the
offer, then to & non Investor in accordance with clause 7.8,

(k) If each Investor does not agree o purchase their respective propartion of
the Vendor's Sharas, the Vandor may datermine that tha offer is
conditional on tha Vendors shares being re-offered to the remaining
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individual investors who wish to purchase the Vendor's Shares, based on
new calculations set out In an amended Transfer Notice,

Whara such notice as provided in clause 7.6(g) is not provided by an
Investor within tha specified time frame, that Investor is deamed to have
refused the offer of the Vendor's Individual Interest,

If anly one Investor accepts tha offer under this clause 7.8, then that
Investor must promptly (and In no event later than 30 Business Days from
the date of the Transfer Notics) pay the purchase price and fulfil the terms
and conditlons spacifiad in the Transfer Notice and the Vandor must on
payment of the purchase price and fulfilment of the tarms and condltions
spacified in the Trensfer Notice, transfer the Vendor's Individual Interest to
the Investor acoepting the Transfer.

If mora than one Investor accepts the offer undar this clause 7.8, each
such Investor will be deamed to have accepted all of the Vendor's
Individual Interest in equal proportlona (and not in proporiion fo each
Investor's Individual Interest), unless otherwlse agreed In the Transfer
Notics or amanded Transfer Notlce,

Each Investor accepting the offer must promptly (and in ne event Iater than
30 Business Days from the date of the Transfer Notice) pay its propertion
of the purchase price and fulfil the terms and condltions spacified in the
Transfer Notice relevant to It and the Vendor must on paymant by that
Investor of its proportion of the purchase price and fulfiiment by that
Invastor of the tarms and conditions specified In.the Transfar Notice
relevant to It, transfer the ralevant proportion of its Individual Interest ta that
Invasteor.,

7.7 Vendor's obllgations

(a)
N
(2)
{b}

(1)

(@)

The Vendor must complete, execute and deliver transfers of the Individual
interast for zala to the relevant invastors:

in accordanca with the allocations sat out In the Notlce of Allocation;
and

at the date, time end place set for completion in the Notige of
Allocation,

If the Vendor doas not transfar its Individual Interast under clause 7.7(a),
any of the following persons is regarded ag the Vendaor's attorney, and may
complete, execute and deliver the fransfers of the Individual Interest:

the Authorised Convenor or any other parson appainted by the
Committee; or

If the sale is by a Defaulting Investor under clause 8.6, any other
Investor, or the secratary of a corporate Investor.

7.8 Vendor's right to sell fo non-Investors

The Vendor may seli to any parson any part of the Individual Interest Included h the
Transfer Notice and not alloeated in a Notice of Allocation within 30 Business Days after
the dste each Invaestor has notified of its decision to accept or not accept the offer in
accordance with clauses 7.6(z) and 7.8(b), if the sale iz an terms no more favourable to
the purchaser than thoga set out In the Vendor's Tranafer Notics.

52207487
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7.8 Cost of Disposal

The Vendor must pay all costs and expenses in connection with the Disposal of Its
Individual Interest in accordanca with thls clause 8,

710  Indemnity

(=) Any purchaser of an Individual Interest must compensate the other
Investors (excluding the Vendor) for any taxes, dutles or other imposts
Imposed or increased as g result of the transfer of the Indlvidual Interest.

{b) if there is more than one purchaser, each must pay compensation under
clause 7.10(a) In proportion to the part of the Individual nterest acquired by
it.

(c) Subject to clause 7.10(d), all Investors must co-operate to minimisa any
impositlon of or increase in any taxes, duties or other Imposts as a result of
the transfer of an Individual Interast,

(d) No Investor who is not a party to the transfer of an Individual Interest is
obliged to do anything under clause 7,10(c) which would result in any
additional flacal burdsn being Imposed on that Investor.

7.11  Vendor ceasing to be Investor

{a) On completion of the Disposal of the whole of its Individual Interest In
accordance with this part, the Vendor ceases to be an investor, but is not
relisved of any abligation under this agreement which arose on or before
the date when it ceased to he an Investor.

(b} Despite anything to the contrary, any Vendor which ceases to be an
investor will continua to be bound by the obligations of confidentiality set

out in clauze 8.1,

8 Default

8.1 Notice of dafauit

{a) If an Investor defauits under this agreement any other investor may give
notice to the Defaulting Investor spacifying the relevant Event of Default
and requiring it to be rectifisd by the Defaulting Investor,

(b) A person who glves a Default Notice must give a copy of the Default Notice
to each other Non-Defaulting Investor.
(&) An Event of Default is not waived merely because no person semnves a

Dafault Notica on the Dafaulting Investor.

8.2 Exercise of rights against a Defaulting Investor’

(a) No Investor tay exercise any rights ageinst a Defaulting Investor arlsing
from & default under this agraement unlass:

(1) a Defauit Notice s given to the Defaulting Investor: and
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(2) the Defaulting Investor fails to remedy or glve adeguate compensation
for the default in accordance with clause 8.3,

(b) If an Investar servas a Default Notice and the Dafauiting Invastor remedies
the default under clause 8.3, then the default is absolutely waived.

8.3 Opportunity to remedy

A Defaulting investor must remeady lts default In the following ways:

(&) If the default is in respect of an Unpaid Amount, the Defaulting Investor
must pay the Unpaid Amount and interest on the Unpaid Amount
calculated on the dally balanca of the Unpaid Amount and compounded
guarterly from the date that it is due to the actual date of payment at 10%
par annum or any other reasonable rate determined by the Committee
within 10 Business Days after the date of service of the Default Notice;

{b) if the default can be rectified other than by the payment of money, the
Defaulting Investor must, within 5 Business Days after the date of servica
of the Default Notice, undertake in writing to the Committee to remedy the
default and remedy the default within a reasenable time considering the
nature and extent of the default, but In any event within 15 Business Days
after the date on which the undertaking 1s glven; or

(c) if the default cannot be remedied, the Defaulting Investor must within 16
Business Days after service of the Default Notice pay adequate
compensation for the default to the parson affectad by the default

8.4 Meeting of Non-defaulting investors

(a) As soon as practicable after an Event of Default occurs, the Autherised
Convenor must convene a Committee meeting to consider the action to be
taken in respect of the Event of Default.

{B) Any action which may be taken in respect of an Event of Default is not
conditional on the Committes meeting referred to In clause B.4(a).

8.5 Participation by a Defaulting Investor In decislons
(&) A Dafaulting Investor's Reprasentative may atténd Commltiee mastings,
but: .
(1) subjact to clause 8,5(b), may not vote at the mestings; and
{2} may not address a meeting without the approval of the chairman.

) A Defallting Investor's Representative may vote an a resolution In relation
to the taking of any action under this agreement anly if the action:

(1) is not related to the Defaulting Investor's default; and

{2) would be substantially more prejudicial to the rights of the Defaulting
Investor than to the rights of other Investors.

(€) Tha Non-defaulting tnvestors are not ohilged fo consult a Defaulting
Investor in relation to any matter on which its Representative s not entitled
to vote,

62207497
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Non-defaulting thvestors’ right to purchass

(&)

(n

(2)

(3)

(4)

if & Defaulting investor doss not remedy Its default In accordance with
clause 8,3;

the Committes (excluding the Defaulting Invastor) must Instruct a
reputable and accradited accountant to determine the net value of the
Defaulting Investor's individual interest based on the fair market value
of the Joint Assate;

the Defaulting Investor is regarded a8 having mada an Irrevocable
offer under clause 7.4 to sell ite Individual interest to the
Non-defaulting Investors: -

the Non-defaulting Investors may purchase the Defaulting investor's
Individual interast in accordance with clause 7 while the default
subsists; and

the price for the Dafaulting Investor's Individual Interest g the nat
value of the Individual Interast daterminad by the accountant
instructed under clause 8.6(a)(1).

Compulsory sale

If the Non-Defaulting Investors do not exercise thalr right to purchase the whole of the
Defaulting investor's Individual Interest under clause 7 then:

(a)

(k)

any Nen-defaulting Investor may require the Committes to procure the sale
of the Defaulting Investor's Individual Interest at the best price and terms
raaganably obtalnabie; and

any Non-dsfaulting Investor may purchase the Defaulting Investor's
individual Intereat under clauss 8.7(a),

Powere and remedlas

Each Investor exprassly agress that:

(&)
(b)

(c)

each power and remedy given to the Non-defaulting Investors under this
ciause 8 s in addition to afl other powers and remedies available to them;

gl powers end remedies available to the Non-defaulting Investars are
separale and the exercise of one does not constitute a waiver of the right
to exercise any other; and

a Defaulting Investor must pay all costs, expansas and damages sustained
by the Non-defaulting Investors as a result of any braach of Its obligations
under this agreament.

Events of Dafault

It is an Event of Dafault, whether or not It Is within the control of any party, If:

(a)

()

falture to pay: any Investor falls to pay any money required to be pald by it
to the Authorised Convenor when dus,

fallure to perform: any party fails to perform or observe any other
undertaking, obligation or agreement express or implied in, or given in
relation to, this agreement;
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8.10

() misrepresentation: any warranty, representation or statement by any
party Is or becomas false or incorract when made or regarded as made by
that party under this agresmsnt;

{d} insolvency: any party is or becomes unable to pay its dabts whan they are
due or Is or becomes unable to pay Its debts within the meaning of the
Corporations Act or is presumed to be Insoivent under the Corporations
Act, orin respect of a corparation not incorporatad in Australla, anvthing
analogous to or having substantlally simllar effect to the events specified In
this clavse 8.9(d);

(&) winding-up: an application or order is made for the winding-up or
dissclution of any party or a resolution is passed ar any steps are taken to
pass a resolution for the winding-up or disselution of any pary otharwlse
than for the purpose of a solvent amalgamation or reconstruction which
has the prior written consent of the ather parties: or

(f Changa In control: any party becomas 8 Subsidiary of anether
corporation.
Power of attorney

Subject to the oecurrence of an Event of Default, In conslderation of each other!nvestor
assuming obligations relative to the Projest, each Investor irravocably appaints sach
other investor Ite attorney for the purposes of executing any of the documents
contemplated by this clauss 8.

Termination

9.1

10

Termination

This agresment terminates on the first to occur of:
(a) the acquisition of all Individual Interests by a single investor; and
(b the mutual agreement of the Investors to terminate this agreement,

Dispute resolution

{a) if a dispute betwaen the parties arises in relation to this agreement other
than In respect of a decision of the Committes:

(N any party may give a notice to the other partlas setting out datails of
the dispute; and

(2) the parties must use their bast andeaveurs to resolve that disputa
between themselves,

(b} If the parties fall to resclve the dispute in accordance with clause 10(a)
within 6 Business Days after setvice of a notice under clause 10(a)(1), then
the partles must appoint an expert agreed to by the pariies to determine
the dispute.

£2307497
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if the partles do not agree on the appointment of an expert under
clause 10(k) within & Business Days after the need to appoint an expert

arises, than any party may ragquest the Law Saclety of New South Wales to

appoint an axpart in the relevant profeasional discipling to determina the
dispute.

I the expert appointad under clause 10(b) or clause 10(c) is unable to
carry out the determination within 10 Business Days after the expert's
sppointment, any party may reguire ancther expert to be appointed in
accordance with clause 10(b) or 10(z) te determine the dispute.

The expert appointed under this clause 10 acts as an expert and not an
arbitrator,

The expert may appoint cansultants to advize on any aspect of the dispite.

Any party may within 5 Business Days after the appolntment of tha expart
make a written submission to the expert.

Any party who makes a written submission {o the expert must at the same
time provide a copy of the submisslon to each other party.

The dispute resolution procesdings under this clause are not arbitration
proceedings under the Commerclal Arbitration Act 1984 (NSW), The
expert's determination, including any determination as to paymaent of
expenses ariging from tha dispute, Is final and binding on the parties.

A party must not cormmence or maintain any action, sither legal or by
arbitratian, in relation to any dispuie which ariges in relation to this
agreement uniess that dispute has first been referrad for determination
under this clause 10.

11.1

62207487

Notices

(a)

(b)

()

Any notice or other communication Including, any request, demand,
consent or appraval, to or by a party to this agreemant must comply with
thia clause 11.1.

All notices must be In legible writing and in English addressed in
accordance with Schedule 1.

Each party may notify each other party, in writing, of afternative detalls to
be used In notlces. '

If & notice is delivered in parson, than it is regarded as balng glven by the
sender and received by the addresses when dellverad to the addrasses.

If & netice is delivared by post, than it Is ragarded as being given by the
sender and recelvad by the addressee three Business Days from and
including the date of delivery to the addressee,

if & notlee is delivered by facsimile transmission, then it is regarded ag
being given by the sander and recaivad by tha addrasses, whether or not
lmgibly received, when received by the addressee.

Notwithstanding any other provision of this clause 11,1, if the delivery or
receipt of any notica is on a day which is not a Business Day or Is aftar

88185
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4,00pm (addressee’s time) it is regarded as recalved at 8.00am on the
following Business Day,

A notice served in accordance with thig clause 11.1 can be relied upan by
the addressee and the addressee is not liable to any other person far any
consequances of that reliance if the addresses helleves it to be genuine,
corract and authorised by the sender.

A facslmlle fransmission is regardad as legible unless the addressee
telephones the sender within 2 hours after transmission is received or
regarded as raceived undar this clause 11.1 and Informs the sender that it
I8 not leglble,

Upen becoming a party to this agreement, each Investor not referred to in
this clause 11,1 must give written notice to each other Investor specifying
Its address and facsimile number.

Where any notlce Is given to any person under this agreement, the party
giving the notice must give a copy of the notice to each Investor,

11.2  Governing law and jurisdiction

(a)
(b)

11.3  Walvars

(@)

(e}

This agreament is governed by the laws of New South Wales.

Each of the parties imevocably submits to the non-exclusive jurisdiction of
the courts of New South Wales.

Waiver of any right arising from a breach of this agreament or of any power
arising upen default under thls agreement or upon the occurrence of an
Event of Default must be In writing and signed by the party granting the
waiver.

A fallure or delay in exercise, or partial exercize, of:

a right arising from a breach of this agreement or the eceurrence of an
Event of Default; or

a right, power, authority, discration or remedy created or arising upon
default under this agreament or upon the occurrence of an Event of
Default,

dossa not result In a walver of thet right or power.

A party ls not entitled to rely on a delay in the exarclze or norn-axerclzs of 2
right, power, authority, discretion or remady ariging from a braach of this
agreament or on a default under this agresment or on the oocurrence of an
Event of Default as constituting a walver of that right, power, authority,
discretion or remeady.

A party may not rely on any conduct of another party s a defence to
exercise of a right, power, authority, discretion or remedy by that other
party.

This clause may not Keelf be waived axcept by writing,

114 Authority to sign documents

From time to time the Investors may resolve that sach Investor appoints each other
investor its attornay for the purposes of executing documants relavant to the Project.

82207497
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11.5  Varlatlon
A variatlon of any term of this agreement must be in writing and signed by the parties,

11.8  Further assuranceas

Each party must de all things and exsqute all further documents necesaary to give full
affact to this agreament.

11,7  Entire agreement

This agreement supergades all pravious agresmants in respact of its subject matter and
embodies the entire agreemant betwean the pariles.

11.8  Counterparts

(&) This agreement may ba executed in any number of counterparts,
{b) All counterparts, taken together, constitute ona ingtrument.
{c) A party may exacute this agreement by signing any counterpar.

$1.9  To the extent not excluded by law

Tha rights, duties and remeadias granted or impoged under the provisions of this
agresment operate {o the extent not excluded by faw,
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Schedule 1

G5 Energy Pty Ltd

Address Sulte 71, Leval 4, B9-87 Jones Street, Ultimo, NSW, 2007
Altention Lu Chan
Phone
Fax
Emalt
Blilion Power Capital Invastment Limitad
Address B & W Intf Secretary Limitad
Unit A, 15/F, Sunshine Plaza
363 Lockhart Road
Wanchal, Hong Kong,
Altention Wilzon Xue
Phane
Fax
Emalt wllsonnga7@gmail.com
Sunpex International Limited
Addrass 18/F Glnza Seuare, 585-E67 Nathan Road
Mongkok, Kowloon
Hong Kong
Altention Benson Wong
Phone
Fax
Emall benson.wang@erientanergy.com.au

Austar Nominass Pty Ltd as trustee for The Wang Family Trust

Joint venture agreement
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Addrass

Attentian
Phane
Fax

Email
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Lavel 14, 275-281 George Straat
Sydney NSW 2000

Xingjln Wang

xwang@atistargas.com.au

Schedule 1 Notlce detalls

Joint verture agreement
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Signing page

Executed as an agreement

Signed for
@33 Energy Pty L1d

by s representative

algn kars - j 1 3{545 'I

Repmamat[ve

ot nama Z-M [_‘ Ag;{_,k e
af /

in the prasence
¥
/ % 7

aign hare » / .
Wilmaze f g

print name _ZZ[M? .Lﬁﬂ"(ﬁ_ _I_UCW@

———— o -
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Signead for
Blillon Power Capital Investment Limited
by lte represantative

L]

sign here m_

Reprasentatlyve—.——"
print name \_-\L,(,l )Ll on/ & %ME ’

in the presence of

algn hare » K:A.ﬂ
Witness ™

print reme SHUILN LU

11

General

Signed for
Sunpex International Limlted
by lts represantative

Sign hara »

Reprezentative

print nama

in the presenca of

slgn hara p
Witnazs

et narma

32207457
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Signed for
Slillon Power Capital Investment LImlted
by its reprasaentative

gign hera w

Raprasentativa

prinl name

N s o LY T P A e

in the presence of

sign here v —
Witnesa

prinl nams

1

Generaf

Signed for
Sunpex internatjonal Limited
by s raprsaantah\?

.{if‘ 'L
SN HArs

hépraaantatlw

pentrame  TUAG fEur gy ERy

In the presence of

A h:i-

sgnharge T NETN AT e

Winess
s
printneme  gelel (AL
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11 Ganaral

Slgned for
Austar Nomlness Pty Ltd as trustee for the Wang Fa
by Its raprasentativa g mlly Trust

sign herg » o

Representativa g -
1" . 7 .
e %ﬁg{)m V\/ 2 /
in the presencs of.
sign here » -"é yﬁ

Witness

bt pame .._@‘f‘tf{ ;(,/{
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