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CLAYTON UTZ

Sydney Melbourng Brisbane Perth Canberra Darwin

Clayton Utz

Lawyers

Level 18
18 November 2013 333 Collins Street

Melbourne VIC 3000

Augrralia

DX 38451
Company Announcements Office 1300 135 638 333 Collins VIC
ASX Limited T +61 3 9286 6000
Level 7 F 61 3 9629 5488
20 Bridge Street www.claytonuz.com

SYDNEY NSW 2001
By Facsimile
41 pages (this page included)

Our reference: 80148726

Dear Sir/Madam

Carpentaria Exploration Limited:
Notice of Initial Substantial Holder
Notices of Change of Interest of Substantial Holder

We act for Mr Wu Jiping and Starlight Investment Company Pty Ltd as trustee for the Sunflower Family
Trust (Starlight).

We refer to the relevant interest that Mr Wu Jiping acquired in 19,691,371 ordinary shares in Carpentaria
Exploration Limited (Security Interest) on 30 September 2013 pursuant to a security arrangement.

The following notices relate to the transfer of the security arrangement from Mr Wu Jiping to Starlight:
1. ASIC Form 604 Notice of change of interests of substantial holder; and

2. ASIC Form 603 Notice of initial substantial holder.

The following additional notice reflects Starlight's position after it partially released the Security Interest:
3. ASIC Form 604 Notice of change of interests of substantial holder.

A copy of this notice has been provided to Carpentaria Exploration Limited.

Yours sincerely

ﬂ-% v lﬁ-_)
Jonathan Li, Partner

+61 39286 6183
Jjlii@elaytonutz.com

The information contained in this facsimile message may be confidential information, and may also be the subject of legal professional privilege. If
you gré not the intended recipient, any use, disclosure or copying of this document is unauthorised, If you have received this document in erros,
please telephone +61 3 5286 6690.
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15 July 2001

Form 604

Cerporations Aot 2001
Sactlon £718

Notice of change of interests of substantial holder

Jo Company Name/Scheme

ACNIAREN

Garpentarla Explorafion Lnlled

005 117 981

1. Detalls of zubatential halder (1)

Nama
AGN/ARSN (I epplicable)

W Jiping

‘Thare was a changa in the Inlerogls of the

subsiantial holder on

The previous notice wag given (o tha company on

The previcus notice was datad

4172003

02r 021

02102018

Z. Pravious and prosent vollng power

Tha total numbor of vates allachad fo &l tha voting shares nthe cormpany orveling Interests in Hhe schame that (he substantlal holder or an asseclale 2) hed o
relavent infarest (3) In when last required, &nd wian now required, lo give a substantial holding nofica lo Ihi comparty or SEhame, are as falows:

Class of s (4 Frevious nolics Frasent notica
s of seourlies (1) Parson's voles Vatlng power {5) Pereon's voles Vollng power (5}
ORD 18,601,374 19.9% It 0%

8. Changes in relevant Intsrasls

Parficulars of each change In, o oharge In the nature of, & relevani Interest of tha subsianilat holder o an esaaciate In voling securities of the company or
scheme, since (ha subsisniial holder was last required (0 give a substartial holding nolles Lo the company o scheme are 46 follows:

Clazs and
Peragh whase Conslderation
Date of Mature of number of Persor's volas
ralayan) interast given In relatlon
change thanga (8) secutilies offecied
g changed { to change () affeoted
[Aa per the agraamant *
galout h Anngxure  [AG per lhe agreement set
A, hafng Doed of aulin Annaxure A, balng
14/11/2013 Wit Jiping Tronsfor and Dead of Transfer and 19,891,371 W Jiptng
A ssignmment, Asslgnmont, Adherence and
Adherence and Transfar of Note
Tranefer of Nola
4, Preszent relovant Interests
Pactientars of each ralavant Interest of the subatanlial holdsr i voling securffies aifer the shange ats es folowe:
Halder of Raglstared Person enflted Maiura of Claks and
ralavanl tldar of to be reglstered relavant number of Person's voles
intareat sacuritios a5 holder (8} interest (6) securiies
Slarlight
rcnavaatmen}: " |Sterlight mveslmenl 1As l?w the agreelg'nabnllsat
mparty Pty | Company Fly Lid g2 jout in Annexure A, balhg
Ltd s trustse Stliéfargate Caphal PLY |oveisa fortha Dacd of Tranefer and 19,601,371 8 68 571
far the Sunflawer Family Assignment, Adharence and
Bunflowar [Truat Tranaler of Nota
Family Trust
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604 page M2 15 July 2001

5. Ghanges In Fasoctation
Tha persons who hava become sseoclales (2) of, coased fo he ayscolates of, or have changed the nalure of thelr asscclalon {2} with, lbe substantlal holder ih

relation o voling [ntereats I tha company or scheme are a5 fallows:

yglmga?:?g)ACNMRSN @ Mature of aszoclalion’ i
8, Addresses
The addrassas of parsons named In this form ara g4 follows:
Mame : Address
Wu Jiping /- Glaytan Ulz, Level 18, 333 Coltins Sfreet, Molboumea VIC 3000
Sladight Investment Company Ply Lid as
lrustes for the Surflowsr Family Truet G- Chong Lee, 60 Bushiands Aveaue, Gordon NSW 2072

Sighﬂtﬂ!‘e T |

i

Slyted for an on behall
af W Jiping by Chang

pitat name  Chong Lea capaclly  Lee unoera power of
atlorhey dated 26

o - . ‘ Baptamber 2013
onters W / | date  18M102018
/ -
DIRECTIGNS.
{1y If there are & number of substantlal koldars wilh similac or related relevent interests (ag. 8 corpotation and |ls releted corporations, or the manager and

truslee of an eqully Irusd), the mames could be Included In an annexura fo the form. If the relevart inlereats of a greup of persene are ecseniially slmilar,
{hey may be referrad to troughout tha form ge 8 speclfically named group i the membershlp of exch group, with tha names &nd addresses of members
i clearly set obt I parearagh 6 of the Torm.

@) Ses tha definillen of Yassaciala” [0 section 2 of the Corporatlons Act 2001,
{3y Sog the definition of relavant Infacest! in sections 608 and £718(7) of the Corporations Act 2001,
4} The vating sheres of a company conelitule ong ¢fase Lnlsee dividad Into saparate claszes. i

{5) The persah's votes divided by Ihe telal veles In the body gorporala or echeme muliplied by 109.

(&) Include delsila ol
(a) any relevant agreemant of other elroumstances because of which the charge I relavant (nierest occurred. If subsaction 8718(4) applies, & copy
of any doctmant getling oul the ferms of any refavant egraameant, and a statemant by the parson giving full and accurala detail: of ary cartac, ’

gcheme or arargement, must eccompany (his form, fogether with 2 willan statement certifying this controct, sehame or emangement; and
B ahy guallficelion of the powsr of 1 parson to exarcise, contrel the sxarclzs of, or Influence the axercise of, lhe vellng powers or dispesal of the
seturitias to which the relavant Inlarest relates (Indicating clesrly tha parficular secutiles lo which the quallllealion applles). "

Sec the definltion of Yrelevant agresment” in sectlon 9 of the Corporafions Act 2001,

7} Detall of the coneldaratlen must nglude any and =1l bapsfls, money and other, (hal any parsoh from whom a ralevanl Intsrest wes ecdulied has, of may,
bacome anttiad to recolve In relafion to that acgulelion. Datals musl be gluded aven if the benefit 13 condilonal on {hie heppaning or aot ofe
contingency. Cedalls must ba Includad on any bahsf pald o behal! of the substantial holder or ks assoclale in relation to the asqidelllons, avan IFihey
ara not pald directly to tha person from whor the relevant inferest was acqulred.

(8% If the subslantial holder |z unable o determing tha idantiy of the parsan (eg. If the relavant Interest arises bacause of an opliutr) writs “unknown™.

(8} Glve datallz, F eppropriate, of tihe prosenl assodiatlon end any ehange In that eseociation since the kst substantial hoiding nolice.
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Annexure A - Deed of Transfer and Assignment, Adherence and Transfer of Note
This ig Annexurs "A" of 14 pages referred to in Form 604,

Signed for and behalf of Wu Jiping by
Chong Lee under a power of atiorney dated
26 September 2013;

Chong Lee

Print Name

7

Slgnature of Chong Les

Logal\11447235.1
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CLAYTON UTZ

Deed of transfer and assignment, adherence
and transfer of note

Silvergate Capital Pty Ltd

Security Provider

Mr Wu Jiping

Transferor

Starlight Investment Company Pty Ltd

as trustee for the Sunflower Family Trust

Transferes-

Pure Metals Pty Ltd

Company

Ample Source International BVI
Edward Maurice McCormack
Wilson Wai Yin Cheung

Continuing Parties

Clayton Utz

Lawyers

Lavel 18 333 Collins Street Melboume VIS 3000 Australia
DX 38451 333 Collins VIC

T +61 3 9286 6000 F +61 3 9629 3488

www.claytonutz.com

Our reference 18866/18548/80148726
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Deed of transfer and assignment, adherence and transfer of note dated

Parties Silvergate Capital Pty Ltd ACN 158 538 580 as trustee for the Silvergate
Capital Unit Trust (Security Provider)

Mr Wu Jiping of C/- Clayton Utz, Level 17, 333 Collins Street, Melboume VIC
3000 (Transferor)

Starlight Investment Company Pty Ltd as trustee for the Sunflower Family
Trust of C/- Chong Lee, 60 Bushlands Avenue, Gordon, NSW 2072 (Transferee)

Pure Metals Pty Ltd ACN 151 066 321 C/- McCullough Robertson Lawyers of
Level 11, 66 Eaple Street, Brishane, Queensland 4000 (Company)

Ample Source International BVI in its capacity as beneficiary of the Pure
Metals Trust of 5B Kin Fu Commercial Building, 300 Lockhart Road, Wanchai,
Hong Kong

Edward Maurice McCormack in his personal capacity and in his capacity as
trustee for the Pure Metals Trust of Unit 1, 24 Mona Road, Darling Point, NSW
2027

Wilson Wai Yin Cheung of 5B Kiu Fu Commercial Building, 300 Lockhart
Road, Wanchai, Hong Kong (Continuing Parties)

Background

A. The Transferar, the Company and the Continuing Parties are party to the
Convertible Note Deed.

B. Pursuant to clanse 10,1 of the Convertible Note Deed, the Note may be transferred
by an instrument in writing, with the consent of the Company.

C. The Transferor has agreed with the Transferee to transfer and assign all powers
and associated rights arising from or under the Convertible Note Deed and to
transfer the Note to the Transferee on the terms and conditions set out in this deed.

D. The Transferor has agreed with the Security Provider and the Transferee to
transfer all powers and associated rights arising from or under the Security
Documents to the Transferes on the terms and ¢onditions set out in this deed.

E. The Company and the Continuing Parties consent to the transfer and assignment of
all powers and associated rights arising from or under the Convertible Note Deed
and the Company consents to the transfer of the Note in accordance with the terms
of this deed.

Operative provisions

1. Definitions and Interpretation
1.1 Definitions
In this deed:
Associated Rights means all Powers, benefits, actions, suits or causes whatsoever which the

Transferor has against or in relation to other parties arising from or under the Security
Documents or the Convertible Note Deed (as applicable),

Lezal\311418566.2
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1.2

Business Day means a day (other than a Saturday or Sunday) on which banks are opén for
business generally in Sydney.

Convertible Note Deed means the redeemable convertible note subscription deed dated 29
September 2013 between the Company, the Transferor and the Continuing Parties.

Effective Date means the date of execution of this deed.

Government Authority means any government or any governmental or semi-governmental
entity, authority, agency, commission, corporation of body (including those constituted or
formed under any Statute), local government authority, administrative or judicial body or
tribunal or stock exchange.

Note means the secured redeemable convertible note issued by the Company on the terms set
out in the Convertible Note Deed.

Power means any right, power, authority, discretion, remedy or privilege;

PPS Register means the register of security interests established and-maintained under the
Personal Property Securities Act 2009 (Cth),

Secured Property has the meaning given to the term ‘Collateral’ in the Mortgage Deed.
Security means each security interest created under a Security Document,

Security Documents means:

(a) the Mortgage Deed,

(b) the Featherweight Charge;

(c) the CHESS Securities Deed; and
(d) the Guarantee and Indemnity,

as defined in the Convertible Note Deed.

Statute means any legislation of the Parliament of the Commonwealth of Australia, of any
State or Tetritory of the Commonwealth of Australia or of any other jurisdiction or
Govermnment Authority in force at any time.

Tax means any taxes, levies, imposts, deductions, charges and withholdings assessed,
imposed, collected or withheld under any legislation and, in each case, all interest, fines,
penalties, charges, fees or other amounts in respect of them.

Interpretation

In this deed:

(2) headings are for convenience only and do not affect interpretation,
and unless the context indicates a contrary intention:

(b) "person" includes an individual, the estate of an individual, a corporation, a
Government Authority, an association or a joint venture (whether a company,
unincorporated entity, undertaking, assoctation, partnership or other similar entity)
and a trust;

Legal3114183662 2
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a reference to a party includes that party's executors, administrators, successors and
permitted assigns, including persons taking by way of novation and, in the case of a
trustee, includes a substituted or an additional trustee;

a reference to a document is to that document as varied, novated, ratified, replaced
or restated from time to time;

a reference to a law includes any law, principle of equity, Statute and official
directive of any Government Authority and a reference to any legislation (in¢luding
any Statute) includes any rule, regulation, ordinance, by law, statutory instrument,
order ot notice at any time made under that legislation and, in each case, any
consolidations, amendments, re-enactments and replacements;

a word importing the singular includes the plural (and vice versa) and a word
indicating a gender includes every other gender;

a reference to a party, clause or schedule is a reference to a party, clause or schedule
to or of this deed and a reference to this deed includes all sehedules 1o if;

if a word or phrase is given a defined meaning, any other part of speech or
orammatical form of that word or phrase has a corresponding meaning;

"inclades" in any form is not & word of limitation;

where the day on or by which any sum is payable or any act, matter or thing is to be
done is a day other than a Business Day, that sum will be paid or that act, matter or

thing will be done on the next Business Day in the same calendar month (if there is

one) or the preceding Business Day (if there is not).

2. Convertible Note Deed

2.1 Transfer and assignment

(a)

(b

The Transferor transfers and assigns to the Transferee absolutely and with effect on
and from the Effective Date all the Powers of the Transferor under or in respect of
the Convertible Note Deed and the Associated Rights, whether such Powers or
Associated Rights arose before the Effective Date or arise on or after the Effective
Date,

With effect on and from the Effective Date, the Transferee accepts the transfer and
assignment by the Transferor under clause 2.1(a).

2.2 Rights and obligations of Transferee

The Transferee:

(a) is entitled to all the Powers and Associated Rights under the Convertible Note Deed
to which, but for this deed, the Transferor would have been eptitled before, on and
after the Effective Date;

(b) must perform all obligations and discharge all liabilities under the Convertible Note
Deed which, but for this deed, the Transferor would have been required to perform
or discharge before, on or after the Effective Date; and

(©) is bound by and must comply with all other provisions of the Convertible Note

Legal\311418366.2
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as if the Transferee had been a party to the Convertible Note Deed instead of the Transferor.

2.3 Rights and obligations of Continuing Parties

Each Continuing Party:

(a) is entitled to all the Powers and Associated Rights under the Convertible Note Deed
to which, but for this deed, it would have been entitled before, on and after the
Effective Date;

(b) must perform all obligations and discharge all liabilities under the Convertible Note

Deed which, but for this deed, it would have been required to perform or discharge
before, on and after the Effective Date; and

() is bound by and must comply with all other provisions of the Convertible Note
Deed by which, but for this deed, it would have been bound before on and afier the
Effective Date,

as if the Transferee had been a party to the Convertible Note Deed instead of the Transferor.

2.4 Release of Transferor

The Transferee and the Continuing Parties release the Transferor from all obligations and
liabilities under the Convertible Note Deed occurring, arising ot accruing before, on ot after
the Effective Date.

2.5 Indemnity by the Transferee

The Transferee unconditionally and irrevocably indemnifies the Transferor on demand against
any claim or liability which the Transferor incurs, pays, or is liable for, arising directly or
indirectly from any act or omission of the Transferee in respect of the Convertible Note Deed
occurring before, on or after the Effective Date.

2.6 Consent to transfer & assignment
Notwithstanding the terms of the Convertible Note Deed, the Company and the Continuing

Parties irrevocably and unconditionally consent to the transfer and agsignment contemplated in
clanse 2.1 on and from the Effective Date.

3. Security Documents
3.1 Absolute transfer
(2) The Transferee transiers and assigns to the Transferee absolutely with eifect on and

froin the Effective Date all the Powers of the Transferor under or in respect of the
Security Documents and the Associated Rights, whether such Powers or Associated
Rights arose before the Effective Date or arise on or after the Effective Date,,

(b) With effect on and from the Effective Date, the Transferee accepts the transfer and
assignment by the Transferor under clause 3.1(z).
3.2 Release
(a) The Transferee and the Security Provider release the Transferor from all obligations

and liabilities under the Security Documents oceurring, arising or accruing before,
on or after the Effective Date.

Legal\311418566.2 4
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3.3

3.4

(b) The Transferor does not accept liability for any obligations that arose under the
Security Documents before, on or after the Effective Date.

Indemnity by the Transferee
The Transferee unconditionally and immevocably indemnifies the Transferor on demand against
any claim or liability which the Transferor incurs, pays, or is liable for, arising directly or

indirectly from any act or omission of the Transferee in respect of the Security Documents
oceurting before, on or after the Effective Date.

Consent to transfer

Notwithstanding the terms of the Security Documents, the Security Provider irrevocably and
unconditionally consents to the transfer contemplated in clause 3.1 and agrees that on and from
the Effective Date:

(2) the Transferee is the Secured Party; and

(b it will be bound to the Transferee, as the Secured Party, for the due payment and
performance of the obligations and liabilities referred to in the Security Documents,

Transfer of the Note

(a) Pursuant to clause 10.1 of the Convertible Note Deed, the Transferor transfers the
Note to the Transferee.
(b) The Company consents to the transfer of the Note in accordance with the terms of

the Convertible Note Deed and this deed.

Disclosure acknowledgement

The Transferor and the Transferee acknowledge and agree that any disclosures made to the
Transferor by the Company under or in connection with the Convertible Note Deed, including
but not limited to, the specific disclosures and due diligence material set out in the disclosure
letter issued to the Transferor on 29 October 2013, are taken to have been disclosed to the
Transferee,

Release

(a) With effect on and from the Effective Date, the Transferor will be released and
discharged from its duties and obligations under the Security Documents, provided
that such release and discharge will not prejudice or affect any rights of or any party
under the Security Documents on account of any antecedent claim or antecedent
breach or non-observance by the Transferor of an undertaking or provision of any
Security Documents prior to the Effective Date.

(b) The Transferor must, no later than five Business Days after the Effective Date,
lodge any documentation required to record the transfer of its Security from the PPS
Register.

Delivery of documents and other records

Promptly following the Effective Date, the Transferor will deliver to the Transferee all books,
documents, records and property relating to the Securities held by it, including the following
documents held by it:

Legal\311418566.2 5
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o
!
o all oiginal capies of the Security; and '

(b} Al eriginal share cenificates, transters in blank and other ie documents in respect
of eny of the properiy séciired uﬂder the Sepurities.

9, Notices i

The eddress for comespondence for the ‘I'rmsferee for the purposes of the Seeaurities is as set
ourt Balaw . i
Addrags: C/- Chong Les
80 Bushlzds Avente |

. Gordon NIW 2072 ,

Emsil: chongleel6@hotmail.com i
. i '

For the sttention oft Chong Lt

10.  Expenses & stamp duties

4 |
104  Expenses ! |

Each party in respersible for paying thilr own costs of negotiafiag, preparing 2nd xcovting
this decd and any subsequent amendment relafing (o this deed. f
10.2  Stamp duties : |
The Transferes: ’
@ must promptly pay a1l stamip duw, Transaction, registration and similor Tanes,

intluding, fines and penaliies which may be payshle to, ot mquired to be paid by,
fxry Eppropriait. Govarnment A homy or determined 1o br..payahle in connection

Legal3 114185562 ' ! ' P



18, NOV. 2073 15:39 CLAYTON UTZ 1(03)9629 5488 NC. 3122 P 13/41

with the execution, delivery, performance or enforcement of this deed or any
payment, receipt or other fransaction contemplated by this deed; and

(b} indemnifies the Transferor against any loss or liability incurred or suffered by itasa
result of the delay or failure by the Transferee to pay any Taxes as required in
accordance with clause 10.2(a).

11. Governing law and jurisdiction

11.1 Governing law

This deed will be governed by the law applying in New South Wales.
11.2 Jurisdiction

Each party irrevocably:

(a) submits to the non exclusive jurisdiction of the courts of New South Wales, and the
courts competent to determine appeals from those courts, with respect to any
proceedings which may be brought at any time relating to this deed; and

(1) waives any objection it may now or in the future have to the venue of any
proceedings, and any claim it may now or in the future have that any proceedings
have been brought in an inconvenient forum, if that venue falls within
clause 11.2(a).

12. Further acts and documents

Each party must do all further acts and execute and deliver ail further documents required by
law, to give effect to the transactions intended to be effected by this deed.

13. Counterparis
This deed may be executed in any number of counterparts and by the parties on separate

counterparts. Each counterpart constitutes the deed of each party who has executed and
delivered that counterpart.

Legal\311418566.2 7
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Executed as a deed.

Executed by Silvergate Capital Pty Lid as
trustee for the Silvergate Capital Unit
Trust in accordanse with section 127 of the
Corporations Act 2001 (Cth):

Signed, sealed and deliverad by Mr Wu
Jiping in the presence of:

5458 N, 3122

A

P

Signature of Edward McCormack who signs in his
capacity as sole secretary/sole director

Signature of witness

Full name of witness

Executed by Starlight Investment
Company Pty Ltd as trustee for the
Sunflower Family Trust in accordance with
section 127 of the Corporations Act 2001 (Cth):

Signature

Signature of direcior

Sipnature of company secretary/director

Full name of director

Executed by Pure Metals Pty Ltd in
accordance with section 127 of the Corporations
Act 2001 (Cih);

L

Full name of company seeretary/director

Signaturs of director Signature of company secratary/director
LA eard P Lo é
Full name of director Full name of company secietary/director

Lepal\311418566.2
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Executed 25 g deed.

Executed by Silvergate Capital Pty Lid as
trustee for the Silvergate Capital Unit
Trust in accordance with section 127 of the
Corporations Act 2001 (Cth):

Signed, sealed and delivered by Mr Wu
Jiping in the presence of:

CLAYTON UTZ 1(03)9629 5488

NG. 3122 P

15/41

Signature of Edward MeCormack who signs in his
capacity as sole secretary/zale direcior

Stgmature of witness

Fuli mame of wilness

Executed by Starlight investment
Company Pty Ltd as trustee for the
Sunflower Family Trust in aceordance with
section |27 of the Corporations Act 2001 (Cth):

Signature

Signatee of dircclor

Signature of carmpany secretary/diracter

Full name of director

Executed by Pure Metals Pty Lfd in
accorduance with seetion 127 of the Corporations
Act 2001 (Cth):

Full name of company secratary/director

s osemp

Signature of directar

Signature of company secretary/director

WILSON  (HEun

Full name of direator

Legml\3 ] 141 8566,2

Full name of cotnpany secretary/director
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Executed as a dead.

Executed by Silvergate Capital Pty Ltd as
trustee for the Slivergate Capital Unit
Trust in accordance with section 127 of the
Carporations Act 2001 (Cth):

Signature of Edward MeCormack who signs in his
capacify as sole secretary/sols director

Signed, sealed and.delivered by Mr Wu

Jiping in the presence of \
Signature of witness Signature
CHw wike

Full nate of withess

Executed by Starlight Investment
Company Pty Ltd as trustea for the
Sunflower Family Trust in aceordance with

section 127 of the Corporations Act 2001 (Cth): %

Sigdaturs of director Signéture of company seeretary/director
Wi Tzprae He=ele cifomel f o2
Full name of director Ful} name of company secretary/divector

Executed by Pure Metals Pty Ltd in
acoordance with section 127 of the Corporations
Act 2001 (Cth):

Signature of director ' Signeture of company secrefary/director

Puli name of director Full name of company sccretary/director

Legali3] 1418566 2 ]
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Executed by Ample Source Investments
BVl in its capaclty as Benefictary of Pure

Metals Trust
QZA@A
o

Signature of dircetor Signature of eompany saeretary/diractar
| LIVDA [ AV
Full name of direclor Full name of company secretary/dircctor

Sigried, sealed and delivered by Edward
Maurice McCormack as an individual and in
his capacity as trustee of the Pure Metals Trust in

the presence of:
oe, Z. el
2

Signature of witncss Sipnatuye

DIANP EILERT

Full name of witness

Signed, sealed and dellvered by Wilson
. Wal Yin Cheung in the presence of:

Siznature of witness Signature

Full name of witness

Legal\d] 1418566.2 0
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603  pane /2 A6 July 2001

Form 603

Gorporationz Att 2001
Section 6718

Motice of initial substantial holder

To Gompany MarnasScherna Campenlarla Explorafion Limiied

ACN/ARSN 085 117 881

1, Defalis of subatantlal holdor (1)

Name Starlight Invesimeni Cemparny Fly Lid as {ruafeg for fhe Sunfower Farrilly Trust
AGNIAREN (i appicabla) ‘ 166 907 674
The holder bocama g subslantial holdar oh 141172013

2, Delalls of votlng power
The Lot numbar of votes aliached te alk lhe vating sherus In fhe company or veling Intaresis In tha schema that the subistantial helder ar an ceeoclate (2) had &
relevanl interest (3) In on the date the substanilal holder became B substantlal kelder gra ag follows:

Clazs of ascuriies (4) Number of gecuritles Parson's voles (3) Voding powar ()
ORD 19,691,371 19,601,371 18,8% "

2. Detalls of relovant internsts
The natute of lhe relevant nterast te subslantial holder or ah sesoclale had m the followihg voling soeurlive oh the date the substaniial holder baseme &
subsianlial halder are ag follows: .

Huldar of relavant Interast Mature of rejevant Interest (¥) Class and numbar of sacurlilas

Stright Lovestment Company iy Lig (o5 P97 170 Sareemertast B n o o

as frustes for the Sunflowor Family sstaniment, Adherance Bnd Transfer of
Trusl et

19,601,371 erdinary ¢laas sharos

4 Details of presont reglatersd holders
The peraona reglsiered as holders of tha securllles referred Lo In peragraph 3 above are ae follows:

Holder of relavant Reglaiarad holder of Porgen enliiled bo be Class and number
Interest sacurlles redlatared ag holdar (6} of geourities
G harlight investrment Gompany Starlipht Invesiment Company Ply
Pty Lid as trustoe for the Slivergate Capiial Ply Ltd i & trUstee for tha Bupfower :ﬁﬁglf;l;m‘"aw
Supflewar Famlly Trust Farhlly Trusl

& Conzlderation .
The conefderation peld for each relevank intatest raferred to In paragraph & abova. end acqtired In the four menths prior to (he day that he substantal holdar
hagams a sulstaniial holder Is as follows:

Haldar of ralavanl . : Class and number
Thtereel Daie of acquistiion Conslderation (&) aof semirlles
Cash | MNomgash
Ag per Ihe atrsarmant 2ot out In
Starlight Mvastment Company
as frustas for the Surilower 14/11/2013 #&mﬁ:ﬁaﬁéﬁg&?ﬂﬁgﬁ g&s‘: ;i?a?;l: romery
Famlly Trust Adharenca and Transfar of Nole

Legal\3 11447232, ]
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803 page 22 15 July 2001

6. Aszoclafag
The reasone the persons nemad fn paragraph 3 ehova &re aseocletes of tha aubstantal holder are as Toligws:

Mame and ACN/ARSN {IF applicable) Maira of azeociation

7. Addresses
The addresses of pemsons namead [n ths farm ere as follows:

i

(2)
@)
@
D]
@)

{n

(8}

(5]

Name Addrass

Starllght [nvesiment Company Py Lid aa 3
trustas fer the Sunflower Family Trist Cf- Chong Lee, 60 Bushlands Avenue, Gordon NSW 2072
W Jiplng /- Glayton Ulz, Level 13, 333 Guling Sireet, Melbaure VIC 5000

signad for an on behalt
of Starfight Invesimant,
Caornpany Pty Ltd a8

8

prinknama  Chong Lee capatiy g:;ﬁ;%ﬁé?iy gm?.l\;er

L urider & power of
atornay daled 13
MNovembet 2013

_— -~
/f -
glgn herg ﬁ / dale 18M11/2013
/' e

RIRECTIONS

Ifihere ara & nttmber of ubstantiel halders with skmillar or refated relevant Intenasts Seg. a eorporation and lte relaled corporations, of e manager and
truates of an equily trust), the names ceuid ba Included In an annexure o the ferm. 1f the relevant nterasls of a group of persons ara assentlally shilar,
thay may ba referred to {hroughout the forrn ae & specifically named group TFine membership of sach group, with the names end addresses of members
Iz clearly set aut In parag aph 7 of the form.

Sae tha definifon of "aasocate” In seclion 8 of the Corparstlons Act 2007,
Sap e definlifon of “refavant Interest™ In sectiors 608 and 671B(7) of the Gorparallons Act 2001,
The voling shares of a company carsliuta one elass untess divided Into separats classes,

The teta! nember of votes attached to all lhe voting shares In tha company or voting Interasts in tha sgheme (if any) that the parson or an asaociate has 2
relovant Inlerast .

The parsen's votes divided by the lolat votes In tha hody corporals er schame muliplled by 100,

Include detalle of:

(a) any retevant agreamar or ather clreumstances by whlch the relevand nfetest was aedulrad, IF subsection 8718(4) applies, a copy of ery
documant satting out the lerms of any ralavent agreoment, and a stetement by the person ghing ull and accurate delalle of any contract,
echene or nrtangement, mus! acsampany this fam, tegathor with 2 wiitten statement cenlifying ihig contract, sahemea ar amangemanl; ard

b any qualifcalion of (e power of 4 parzen o exerclse, confrel the exerclse of, or fluence the exerlae of, e vating pewere ar dleposal oftha
securllles to which the ralevant Intarast relates (lndinaﬁﬂg clearly the parficular sacurities fo which the qualfication apoilas).

Sea the definfilon of relevanl agrasmenl” in section § of the Corporétions Act 2001,
¥ ke aubstenbel holder & unable fo detarming the Identity of the persen (2g. If iha refevant inferest aries Decouse of an eption) write *unknown.”

Delalla of the constderation must Inglude sny and alf banadits, mooeys and other, fhat any person from whom a relovant Interest wee acqulrad has, or
may, bacome enliled to recelve in refatlon o hat acquisiion. Datalls muest be Included aveh ifihe benefi s condflonnd on the heppening ernotof &
contingency. Detalls must be Ineludad of any banefl peid on behalf of the substantial helder or |18 aseoclale In ratation Lo the acquisiions, aver i thay
ara fok pald ditectly to the parson from whom the ralevant Interest was acqulred,

Lepal\311447232.1
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Annexure A - Deed of Transfer and Assignment, Adherence and Transfer of Note
This is Annexure "A" of 14 pages refetred fo in Form 603. '

Sigred for and behalf of Starlight
Investment Gompany Pty Lid as trustee
for the Sunflower Family Trust by
Chong Lee under a power of attorney dated
13 November 2013:

Chong Lee

Print Name

S}gﬂﬁure of Chong Cee

Lepaf3 114472821




18, NOV. 2073 15:4] CLAYTON UTZ 1(03)9629 5488 NCG. 3122 P 22/41

CLAYTON UTZ

Deed of transfer and assignment, adherence
and transfer of note

Silvergate Capital Pty Ltd

Security Provider

Mr Wu Jiping

Transferor

Starlight Investment Company Pty Ltd

as trustee for the Sunflower Family Trust

Transferee

Pure Metals Pty Ltd
Company

Ample Source International BVI
Edward Maurice McCormack
Wilson Wai Yin Cheung

Continuing Parties

Clayton Utz

Lawyers

Level 18 333 Collins Streat Melbourne VIC 3000 Australia
DX 38451 333 Collins VIC

T +61 3 9286 6000 F +51 3 0629 54858

www.claytonutz.com

Our reference 18866/18548/80148726

Legal\311418566.2
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Deed of transfer and assignment, adherence and transfer of note dated

Parties

Background

A,

Silvergate Capital Pty Ltd ACN 158 538 580 as trustee for the Silvergate
Capital Unit Trust (Security Provider)

Mr Wu Jiping of C/- Clayton Utz, Level 17, 333 Collins Street, Melbourne VIC
3000 (Transferor)

Starlight Investment Company Pty Ltd as trustee for the Sunflower Family
Trust of C/- Chong Lee, 60 Bushlands Avenue, Gordon, NSW 2072 (Transferee)

Pure Metals Pty Ltd ACN 151 066 321 C/- McCullough Robertson Lawyers of
Level 11, 66 Eagle Street, Brisbane, Queensland 4000 (Company)

Ample Source International BVl in its capacity as beneficiary of the Pure
Metals Trust of 5B Kiu Fu Commercial Building, 300 Lockhart Road, Wanchai,
Hong Kong

Edward Maurice McCormack in his personal capacity and in his capacity as
trustee for the Pure Metals Trust of Unit 1, 24 Mona Road, Darling Point, NSW
2027

Wilson Wai Yin Cheung of 5B Kiu Fu Commercial Building, 300 Lockhart
Road, Wanchai, Hong Kong (Continuing Parties)

The Transferor, the Company and the Continuing Parties are party to the
Convertible Note Deed.

Pursuant to ¢lause 10.1 of the Convertible Note Deed, the Note may be transferred
by an instrument in writing, with the consent of the Company.

The Transferor has agreed with the Transferee to transfer and assign all powers
and associated rights arising from or under the Convertible Note Deed and to
transfer the Note to the Transferee on the terms and conditions set out in this deed.

The Transferor has agreed with the Security Provider and the Transferee to
transfer all powers and associated rights arising from or under the Security
Documents to the Transferee on the terms and conditions set out in this deed.

The Company and the Continuing Parties consent to the transfer and assignment of
all powers and associated rights arising from or under the Convertible Note Deed
and the Company consents to the transfer of the Note in accordance with the terms
of this deed.

Operative provisions

1.
1.1

Lepal\3114135652

Definitions and Interpretation

Definitions

In this deed:

Associated Rights means all Powers, benefits, actions, suits or causes whatsoever which the

Transferor has against or in relation to other parties arising from or under the Security
Documents or the Convertible Note Deed (as applicable).
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1.2

Business Day means a day (other than a Saturday or Sunday) on which banks are open for
business generally in Sydney.

Convertible Note Deed means the redeemable convertible note subscription deed dated 29
September 2013 between the Company, the Transferor and the Continuing Parties.

Effective Date means the date of execution of this deed.

Government Authority means any government or any governmental or semi-governmental
entity, authority, agency, comrmission, corporation or body (including those constituted or
formed under any Statute), local government authority, administrative or judicial body or
tribunal or stock exchange.

Note means the secured redeemable convertible note issued by the Company on the terms set
out in the Convertible Note Deed.

Power means any right, power, authority, discretion, remedy or privilege;

PPS Register means the register of security interests established and maintained under the
Personal Property Securities Act 2009 (Cth).

Secured Property has the meaning given to the term ‘Collateral’ in the Mortgage Deed.

Security means each security interest created under a Security Document.

Security Documents means:

(a) the Mortgage Deed;

(b) the Featherweight Charge;

()] the CHESS Securities Deed; and
(d) the Guaratites and Indemmity,

as defined in the Convertible Note Deed,

Statute means any legislation of the Parliament of the Commonwealth of Ausiralia, of any
State or Territory of the Cormmonwealth of Australia or of any other jurisdiction or
Government Authority in force at any time.

Tax means any taxes, levies, imposts, deductions, charges and withholdings assessed,
imposed, collected or withheld under any legislation and, in each case, all interest, fines,
penalties, charges, fees or other amounts in respect of them.

Interpretation

In this deed:

(a) headings are for convenience only and do not affect interpretation;
and unless the context indicates a contrary intention:

(b) "person” includes an individual, the estate of an individual, a corporation, a
Government Authority, an association or a joint venture (whether a company,
unincorporated entity, undertaking, association, partnership or other similar entity)
and a trust;

Legal\311418566.2 2
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(e)

®

(g)

(h)

)
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areference to a party includes that party's executors, administrators, successors and
permitted assigns, including persons taking by way of novation and, in the case of a
trustee, includes a substituted or an additional trustee;

a reference to a document is to that document as varied, novated, ratified, replaced
or restated from time to time;

a reference to a law includes any law, principle of equity, Statute and official
directive of any Government Authority and a reference to any legislation (including
any Statute) includes any rule, regulation, ordinance, by law, statutory instrument,
order or notice at any time made under that legislation and, in each case, any
consolidations, amendments, re-enactments and replacements;

a word importing the singular includes the plural (and vice versa) and a word
indicating a gender includes every other gender;

a reference to a party, clause or schedule is a reference to a party, clause or schedule
to or of this deed and a reference to this deed includes all schedules fo it;

if a word or phrase is given a defined meaning, any other part of speech or
grammatical form of that word or phrase has a corresponding meaning,

"includes" in any form is not a word of limitation;

where the day on or by which any sum is payable or any act, matter or thing is to be
done is a day other than a Business Day, that sum will be paid or that act, matter or
thing will be done on the next Business Day in the same calendar month (if there is
one) ot the preceding Business Day (if there is not).

2. Convertible Note Deed

2.1 Transfer and assignment

(a)

(®)

The Transferor transfers and assigns to the Transferse absolutely and with effect on
and from the Effective Date all the Powers of the Transferor under or in respect of
the Convertible Note Deed and the Associated Rights, whether such Powers or
Associated Rights arose before the Effective Date or arise on or after the Effective
Date.

With effect on and from the Effective Date, the Transferee accepts the transfer and
assignment by the Transferor under clause 2.1(a).

2.2 Rights and obligations of Transferee

The Transferee:

(a) is entitled to all the Powers and Associated Rights under the Convertible Note Deed
to which, but for this deed, the Transferor would have been entitled before, on and
after the Effective Date;

(b) must perform all obligations and discharge all liabilities under the Convertible Note
Deed which, but for this deed, the Transferor would have been required to perform
or discharge before, on or after the Effective Date: and

{c) is bound by and must comply with all other provisions of the Convertible Note

Lepal\311418566.2

Deed by which, but for this deed, the Transferor would have been bound before, on
and after the Effective Date,
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as if the Transferee had been a party to the Convertible Note Deed instead of the Transferor.

2,3 Rights and obligations of Continuing Parfies

Each Continuing Party:

(a) is entitled to all the Powers and Associated Rights under the Convertible Note Deed
to which, but for this deed, it would have been entitled before, on and after the
Effective Date;

)] must perform all obligations and discharge all liabilities under the Convertible Note

Deed which, but for this deed, it would have been required to perform or discharge
before, on and after the Effective Date: and

(c) is bound by and must comply with all other provisions of the Convertible Note
Deed by which, but for this deed, it would have been bound before on and afier the
Effective Date,

ag if the Transferee had been a party to the Convertible Note Deed instead of the Transferor.
24 Release of Transferor

The Transferee and the Continuing Parties release the Transferor from all obligations and
liabilities under the Convertible Note Deed occurring, arising or accruing before, on or after
the Effective Date.

2.5 Indemnity by the Transferee

The Transferee unconditionally and frrevocably indemnifies the Transferor on demand against
any claim or liability which the Transferor incurs, pays, or is liable for, arising directly or
indirectly from any act or omission of the Transferee in respect of the Convertible Note Deed
occurring before, on or after the Effective Date.

2.6 Consent to fransfer & assignment
Notwithstanding the terms of the Convertible Note Deed, the Company and the Continuing

Parties irrevocably and unconditionally consent to the transfer and assignment contemplated in
clause 2.1 on and from the Effective Date.

3. Security Documents
3.1 Absolute transfer
(a) The Transferee transfers and assigns to the Transferee absolutely with effect on and

from the Effective Date all the Powers of the Transferor ander or in respect of the
Security Documents and the Associated Rights, whether such Powers or Associated
Rights arose before the Effective Date or arise on or after the Effective Date..

() With effect on and from the Effective Date, the Transferee accepts the transfer and
assisnment by the Transferor under clause 3.1(a).
32 Release
(a) The Transferee and the Security Provider release the Transferor from all obligations

and liabilities under the Security Documents ocourring, arising or accruing before,
on or after the Effective Date.

Lepal\311418566.2 4
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3.3

34

{b) The Transferor does not accept liability for any obligations that arose under the
Security Documents before, on or after the Effective Date.

Indemnity by the Transferee

The Transferee unconditionally and irrevocably indemnifies the Transferor on demand against
any claim or liability which the Transferor incurs, pays, or is liable for, arising directly or
indirectly from any act or omission of the Transferee in respect of the Security Documents
occurring before, on or after the Effective Date.

Consent to transfer

Notwithstanding the terms of the Security Documents, the Security Provider irrevocably and
unconditionally consents to the transfer contemplated in clause 3.1 and agrees that on and from
the Effective Date:

(&) the Transferee is the Secured Party; and

(b) it will be bound to the Transferee, as the Secured Party, for the due payment and
performance of the obligations and liabilities referred to in the Security Documents.

Transfer of the Note

(a) Pursuant to clause 10.1 of the Convertible Note Deed, the Transferor transfers the
Note to the Transferee,
(b) The Company consents to the transfer of the Note in accordance with the terms of

the Convertible Note Deed and this deed.

Disclosure acknowledgement

The Transferor and the Transferee acknowledge and agree that any disclosures made to the
Transferor by the Company under or in connection with the Convertible Note Deed, including
but not limited to, the specific disclosures and due diligence material set out in the disclosure
letter issued to the Transferor on 29 October 2013, are taken to have been disclosed to the
Transferee.

Release

(a) With effect on and from the Effective Date, the Transferor will be released and
discharged from its duties and obligations under the Security Documents, provided
that such release and discharge will not prejudice or affect any rights of or any party
under the Security Documents on account of any antecedent claim or antecedent
breach or non-observance by the Transferor of an undertaking or provision of any
Security Documents prior to the Effective Date.

(b The Transferor must, no later than five Business Days after the Effective Date,
lodge any documentation required to record the transfer of its Security from the PPS
Register,

Delivery of documents and other records

Promptly following the Effective Date, the Transferor will deliver to the Transferee all books,
documents, records and property relating to the Securities held by it, including the following
documents held by it:

Legal311418566.2 5
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(a) all original cople; ofthe Seﬁuﬁijf; and

{b) all vriginal share certificates, transfems in‘blank and othar it documents in respec
of ey of the property sectired under the Segurities, !

Notices ;

8.
The address for comespondence for the Transferes for the purpases of the Secuities is as set
tut below: ) |
Address; Cf=- Chong Lee
- G0 Bushlapds Avenne |
y Gordon NIS W 2072
. Emajl: cherngles16@hotmail.com
For the attention of: Chong Led
10,  Expenses & stamp duties .
104  Expenses '
Each party s responsible for paying ﬂ‘lﬁil.' own costy of negotiating, pmparmg and excouting
thia deed and sny subseguent amendment risfating 1o this deod. I
10.2  Stamp duties | I
1
The Transferee: \ :
(&) must promptly pay sl stimp d& ' , ansaction, registration and similar Taxes,

intInding fines and penallics w jch may be payable to, or rf.quired to be paid by,
any appropriate. Gavernment Avthority or decermined o belpayeble in connection

Legal3 1 (4185662
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with the execution, delivery, performance or enforcement of this deed or any
payment, receipt or other transaction contemplated by this deed; and

1) indemnifies the Transferor against any loss or liability incurred or suffered by it as a
result of the delay or failure by the Transferee to pay any Taxes as required in
accordance with clause 10.2(a).

11.
11.1

11.2

Governing law and jurisdiction

Governing law

This deed will be governed by the law applying in New South Wales.
Jurisdiction

Each party irrevocably:

(a) submits to the non exclusive jurisdiction of the courts of New South Wales, and the
courts competent to determine appeals from those courts, with respect to any
proceedings which may be brought at any time relating to this deed; and

(b) waives any objection it may now or in the fitture have to the venue of any
proceedings, and any claim it may now or in the future have that any proceedings
have been brought in an inconvenient forum, if that venue falls within
clause 11.2(a).

12,

Further acts and documents

Each party must do all further acts and execute and deliver all further documents required by
law, to give effect to the transactions intended to be effected by this deed.

13.

Counterparts

This deed may be executed in any number of counterparts and by the parties on separate
counterparts. Each counterpart constitutes the deed of each party who has executed and
delivered that counterpart.

Lepal\311418566.2 7
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Executed as a deed.

Executed by Silvergate Capital Pty Lid as
trustee for the Silvergate Capital Unit
Trust in accordance with section 127 of the
Corporations Act 2001 (Cth):

L A&

Signature of Edward MeCormack who signs in his
capacity as sole secretary/szole director

Signed, sealed and delivered by Mr Wu
Jiping in the presence of:

Signature of witness Signature

Full name of witness

Executed by Starlight Investment
Company Pty Ltd as trustee for the
Sunflower Family Trust m accordance with
section 127 of the Corporations Act 2001 (Cih):

Signature of director Signature of company secretary/director

Full name of director Full name of compatty secretary/director

Executed by Pure Metals Pty Ltd in
accordance with section 127 of the Corporations
Act 2001 (Cth):

-

Py

Signature of director Sipnature of company secretary/director
,ﬁ"?ﬂ/pr’m“d?’ Vi é 1A £
Full name of director Full name of company secretary/director

Legal\311418566.2 : B
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Executed a5 a deed.

Executed by Sitvergate Capital Pty Lid as
trustee for the Silvergate Capital Unit
Trust ip accordance with section 127 of the
Corporations Act 2001 (Cth):

Signature of Bdward McCormack who signs in his
capacily oy sale secretary/sule director

Signed, sealed and delivered by Mr Wu
Jiping in the presence of:

Simature of witness Signature

Full name of witness

Executed by Starlight Investment
Company Pty Ltd as trustee for the
Sunflower Family Trust in accordance with
section 127 of the Corporations Act 2001 (Cth):

Signature of director Signawre of company secretary/direeter

Full name of director Full name of company seeretary/diractor

Executed by Pure Metals Pty Ltd in
aceordance with section 127 of the Corporations

At 2001 (Cth): L%me

Signature of director Signatue of cornpany decretary/director
WILSON  ChEun(x

Full hame of director Fuli name of company secretary/director

Legal\311418566.2 B
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Executed as 4 deed,

Executed by Silvergate Capital Pty Ltd as
frustee for the Sllvergate Capital Unit
Trust in accordance with seation 127 of the
Corporations Act 2001 (Cth);

Bignature of Edward McCormack who signs in his
capacity a2 sole secretary/sole director

Signed, sealed and delivered by Mr Wu
Jiping in the presence of:

Signature of witness Signature

o HW W
Full name of witness

Executed by Starlight Investment
Company Pty Lid as trustee for the
Sunflower Family Trust in accordance with
section 127 of the Corporations Act 2001 (Cth):

AT g

Sigraturs of divestor Signéture of company secretary/director
Wi Tarrne [He e ctfomey p Ag
Full name of director Full pame of company secretary/director

Executed by Pure Metals Pty Ltd in
accordantce with section 127 of the Corporations
Act 2001 (Cth):

Signature of director . Eimature of company secretary/director

Full name of director Full name of company secretary/director

Tegal\311413566.2 ' 8
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Executed by Ample Source Investments

BVl in its capacity as Beneficlary of Pure
Metals Trust:

-
Simature of director Bighature of cotmpany sccretary/director
- LINDA_ [_AV
Full name of direcior Full name of compeny secratary/dirastor

Sigried, sealed and dolivared by Edward
Maurice McCormack as an individual and in

his capacity as trustee of the Pure Metals Trust in
the presence of:

Lo, Z._ PGt

Signature of witness Signarupe

DIANP EILERDT

Full name of witness

Signed, sealed and delivered by Wilson
. Wal Yin Cheung in the presence of:

Signarare of witnesg Signaturc

Full name of wiiness

Legah311418566.2 9
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&G04 pego 2 16 July 2007

Form 604

Corporations Act 2001
Sgetlon 6B

Notice of change of interests of substantial holder

To Company Namea/Schame

ACGN/ARSN

Carpentarla Exploration Limited

086 117 a0l

1. Detailz of aubstantial holder (1)

Namg
ACN/ARSN (If epplicahia)

Staclight Investmen! Sompany Ply LY a5 trustes for the Sunflowar Family Trust

166 GO7 674

There was a change In the nlerests of tha

aubstantlzl hetder an

Tho pravious nolloa was given to he company on

The praviats rofles was datod

1412013

141112013

. R0

2, 'Previous and prasant voling power

The: total numbar of voles attached to all the voilng shares In the cempany or veting Intereats in the echama thai the substanial holder or an aesostale {2) had &
relayant Intarast (3) n when last required, and when now required, 1o give a substantlal holding tiotice 1o the sompany or echame, ara s follows:

Clesa of seturitios (4) Previous hollce Preaanl nollee
o . Paraon'a voles Valng powar (5} Paraor's voles Voting power {5)
ORD 18,651,371 19.0% 2,963,705 2.5%

2. Chariges n relevant nterests

Parficulars of each changa |, or shange in the nalura of, & relevant Interest of the substential halder or an gevetiste in voitng socurilles of the company or
sthama, since the substantlal holder was last required & give @ substantial holding notic fo the company or sthame are a3 fallows:

] Class and
ot | Fgsenote | e | S mborss | Fasnsuets
thenga hanged thange (8) {o change (7) g%g%fé‘g“ aifecte
%
Starlight tnvastment |,
per the agragment|Aa per lhe agreement sel Sterlight Investment
4 AM1/2013 Egé?gg?g’rz?éud 86 oot out In Anmaxure  fout In Anmexurs A, being 16737 668 Company Ply Lid 2z
Sunllcwer Farnly A, befng Convepsion [Ganversfon Dead Poll et krustae forthe Sunflowar
rust Deed Poll Releate  |Reledss Family Truat
4. Present ralevant Intarests
Sartloutars of sach relevant Interest of the substantial helder 1n voling sacirliles after the change sre as folfows!
Holdar of Realstarad Parson enllfied Natura of Glass and
réfevart holder of to be reglsiered relevant ntnber of Pargor'a valss
interest sectrilles &8 holder (8} interast (8} sacyrlllas
gy Starlight | fment
Invesiment arlight Investment  |ye bor the agroamant set
Company Py o ‘|Company Bly Lidas {*5F
Ltd astrustea [onro 0P CRPIETPY st for tre e e hoal @ (2,063,700 2,953,766
tar thes Sunfiower Famlly |2 ojanen ?
Sunflawsr Trusl
Family Trusl

Legal\d11447235.1
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804 pageZ  15July 2001

&

Changeo In asgoclation

The pereont who have besome assoclates (8) of ceasaq 1o be assoclates of, or havé changed Ba naure of Ihelr sssocaion (8) with, the subslantial hoider In
relation to voflng Interasts in the company of stheme are as follows:

Name and ACN/ARSN (if
applicable) Matura of associatiafn
Wu Jiping Dirastor — Staright Invesiment Company Ply Lid
Chiong Las Diroctar — Starlight Invesiment Company Ply Lid
6. Addresess
The addresses of perzone natnad 1 this forn ars as Tollows:
Name Addresa
W Jiping C/- Claytan Ulz, Lovel 18, 333 Colling Shreet, Mathourne VIC 3000
Zlarlight investment Company Ply Ltd as .
ruates for the SUnfiower Eamm Frust IC/- Chong Lee, 60 Bushlands Avenue, Gordon NEW 2072
Signature
Slgned for an on behalf
of Slarllght Invesiment
Company Ply Lid aa
lrugles for (he Bunfl
prinlnama Chong Lee capacily Frg;ﬁ? T?Lm?ay thloc]':;ar
Les inder & powsr of
ghlorney dated 13
. P - MNevembar 2013
P
sign here /7/ / dale 16011/2015
/
DIREGTIONS .
(1} If thews ara a number of substanlial halders with simllar or retated relevant Inleresls {eg, & corperation and lfe releted corparstiong, of e manager and

@

(&)

(4

(B)

()

7}

(9

rustes of an agulty trust), the namas could be Included In an annaxura lo fhe form. [T the relevand interests of & group of peraons are assentialy simifar,
ey eay be referred to throughout e form as a spacileally named group I the membershlp of each groub, with (ke narmes and addressas of members
Is clearly 2&l oul in paragraph 6 of the form,

Bae the deflnitlon of "Azsoclate” In sacllon 9 of the Corporaltons Acl 2001,

Ean ihe definilien of "ralavant inlerasl” In secilons 808 and 6718(7) ofthe Corporaflons Act 2007,
The voling shares of & company conslitule one class unless divided Into saparate clagses.

Tho person's votes divided by the tolal votes in the body cocporale or scheme multiplled by 100

Intfude delells of:

(&) any ralevanl agraemant or ather elreoms tancas Bacaues of which the changa In relevant Inlaresl occurrad,  subsection B71B(1) applies, e copy,
of &ny dogumen saling oul the terms of Bty relevant agreement, and a statemend by tha parsen giving fufl wd aesurale detalls of any contract,
gcheme or drargement, must accompany fhis form, teoatherwith & wiittan statement certifylng this contragt, echame or arangernent; ahd

(1] any qualifcation of the powar of & parson (o exarclas, control the exerlss of, or influeies tha exerciss of, ha voting powers or disposal of the
gacurilies o which the relevant intorast ratates (ndicaling clearly the parlieular sagurities 19 which the qualifcation applles).

Swg the danrilon of "relevant agreemenl” insection 9 of the Gorporalions Act 2001

Details of Iha cansideraton must inolude any and el banaflle, money and othar, kal any persen from whom & ratevani Interast was acquired hag, or may,
peeomae anfitlad o raceive in relatlon lo that asqulziilon. Dedeils musl be Included even If the benefil s conditional or tha happening ¢ nol of e
eonllnganey. Oatalls must be Includad on any benedlt pald on hehaif of the substenite? holder or 5 aaaociate In relation {o (he acquisiions, evean [F thay
ara nol pald directly 1o the person from whom the relevant Interast was acquired.

it the substanlial holdar ls unabls {o determine the Identity of the parson (e, if the relevant Inerast arises because of an aption) wiite unknawn',

Olve dotglls, If eppropriate, of fie present essociallon and any alrangs iy that assadalion since the lasl substantlal kolding natice.

Legal\311452576.1
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Annexure A - Conversion Deed Poll Release
This is Annexyre "A" of 3 pages refeired to in Form 604.

Signed for and behalf of Starlight
Investment Company Pty Lid as frustee
for the Sunflower Famlly Trust by
Chony Lee under a power of attorney dated
13 Movember 2013:

Chong Les

Print Name /

‘ignature of Chong Lee

Lepel311447235.0
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Conversion Deed Poll Release

By

Secured Party

In favour of

Grantor

Background

Starlight Investment Company Pty Ltd ACN 166 007 674 as trustee for
the Sunflower Family Trust

of /- Chong Lee, 60 Bushlands Avenue, Gordon, NSW 2072

Silvergate Capital Pty Ltd ACN 158 538 580 as trustee for the Silvergate
Capital Unit Trust ABN 92 672 871 445

of ¢fo McCullough Robertson Lawyers, Level 11, 66 Eagle Street, Brisbane,
Queensland 4000

A The Secured Party and Grantor are parties to the Mortgage Deed and Guarantee and Indemnity.

B On and from Completion, the Secured Party releases:

) the Released Property from the Security Interest; and

(n the Grantor from any claims the Secured Party may have against the Grantor in
connection with the Mortgage Deed in so far as it encumbers the Released Property.

Agreed terms

1 Definitions and interpretation

1.1 Definitions

In this document;

Term Definition

Completion means the conversion under clause 9 of the Subscription Deed of
the Note held by the Secured Party.

Deed of Transfer and means the deed of transfer and assignment, adherence and

Assignment, Adherence transfer of note entered into on or about the date of execution of

and Transfer of Note this document between the Secured Party, the Grantor, Mr Wu

Jiping, Pure Metals Pty Ltd (ACN 151 066 321), Ample Source
International BVI in Its capacity as beneficiary of the Pure Metals
Trust, Edward Maurice McCormack in his personal capacity and
in his capacity as trustee for the Pure Matals Trust and Wilson
Wai Yin Cheung.

Guarantee and Indemnity means the guarantee and indemnity dated 30 September 2013

between the Secured Party and the Grantor, as varied by the
Deed of Transfer and Assignment, Adherence & Transfer of Note.

Subscription Deed has the meaning given to that tarm in the Mortgage Deed,

Legal\311401678.1
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Term Definition

Note has the meaning given to that tarm in the Convertible Note
Deed.

PPSA means the Personal Froperty Secutities Act 2009 (Cth).

Released Property means 16,737,665 fully pald ordinary shares in the capltal of CAP

{provided that the number of shares is adjusted for any
adjustment to the share capltal of CAP by way of share split or
consolldation between the date of the Convertible Note Deed and

Completion).

Security Interest any securlty Interest (Including a ‘security interast’ as defined In
the PPSA) held by the Secured Party In respect of the Released
Property.

Mortgage Deed means the deed of mortgage of securities dated 30 September

2013 between the Secured Party and the Grantor,
Transaction Documents has the meaning glven to that term in the Mortgage Deed.

1.2 Interpretation
In this document:
{a) a singular word includes the plural and vice versa;
() a word which suggests one gender includes the other gender;
(9] unless otherwise described, a reference to a clause, schedule, annexure or party I a
reference to a clause of, and a schedule, annexure or party to, this document and

references to this docurnant include any schedules or annexures;

(d) a reference to a party to this document or any other document or agreement includes the
party’s successors, permitted substitutes and permitted assigns;

(e) if @ word or phrase is defined, [ts other grammatical forms have a corresponding
meaning;

N a reference to a document or agreement (including a reference to this document) is to
that document or agreement as amended, supplernented, varied, novated or replaced;

(a) a reference to this document includes the agreement recorded by this document; and
(h) this document is not to be interpreted against the interests of a party merely because

that party proposed this document or some provision in it or because that party relies on
a3 provision of this document to protect itself,

2 Acknowledgement
The parties acknowledge that pursuant to the Deed of Transfer and Assignment, Adherence and Transfer

of Note, Mr Wu Jiping fransferred his rights and obligations under the Mortgage Deed and the Guarantes
& Indemnity (amongst other things) to the Secured Party.

3 Release
On and from Completion, the Secured Party releases and foraver discharges:

(a) the Released Property from the Security Interest; and

Legal311401878.1
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(@)  the Grantor from any clalms the Secured Party may have agalnst the Grantor in
cannection with the Mortgage Deed in so far as it encumbers the Released Property,

4 Absolute bar
This document may be pleaded and tended by the Grantor as an absolute bar and defence to any
proceedings brought by or through the Secured Party in relation to any matter which is the
subject of the release In clause 2.
5 General

4,1  No merger

The rights and abllgations under this document do not merge on cormpietion of any transaction
conternplated by this document,

4.2  Entire agreement

(a) This document supersadas all pravious agreements abouk Its subject matter and
embodies the entire agreement between the partles,

(b}  To the extent permitted by law, any statement, representation or promise macde in any
negotiation or discussion has no effect except to the extant expressly set out or
incorporated by reference In this document.

4.3 Governing law and jurisdiction

(8)  Queensland law governs this documatit.

(7)) Each party irrevocably submits to the nor-exclusive jurlsdiction of the Queensland courts
and courfs competent to hear appeals from those courts, '

44  Severability
A clause or part of a clause of this document that is llegal or unenforceable may be severad from
this docurnent and the remaining clauses or paris of the dausa of this document contlnue in
force,

Execution

EXECUTED as a deed

Executed by Starlight Investment
Company Pty Lid as trustee for the

Sunflower Family Trust:
[\:') %ﬁ W

Signatire of director Signature of company secretary/director
Wit JTEL A Heekk cMod LEA
Full neme of director Full name of company eecretary/director

- Legal\J11401678.1




