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IMPORTANT INFORMATION

Time and place of Meeting

Notice is given that the Meeting will be held at 10.00am WST on 24 November 2015 at:
The Park Business Centre, 45 Ventnor Avenue, West Perth, Western Australia

Your vote is important

The business of the Meeting affects your shareholding and your vote is important.

Voting eligibility

The Directors have determined pursuant to Regulation 7.11.37 of the Corporations
Regulations 2001 (Cth) that the persons eligible to vote at the Meeting are those who are
registered Shareholders at 4.00pm WST on 22 November 2015.

Voting in person

To vote in person, attend the Meeting at the time, date and place set out above.

Voting by proxy

To vote by proxy, please complete and sign the enclosed Proxy Form and return by the
fime and in accordance with the instructions set out on the Proxy Form.

In accordance with section 249L of the Corporations Act, Shareholders are advised that:

) each Shareholder has a right to appoint a proxy;
) the proxy need not be a Shareholder of the Company; and
) a Shareholder who is entitled to cast 2 or more votes may appoint 2 proxies and

may specify the proportion or number of votes each proxy is appointed to
exercise. If the member appoints 2 proxies and the appointment does not
specify the proportion or number of the member’s votes, then in accordance
with section 249X(3) of the Corporations Act, each proxy may exercise one-half
of the votes.

Shareholders and their proxies should be aware that changes to the Corporations Act
made in 2011 mean that:




. if proxy holders vote, they must cast all directed proxies as directed; and

. any directed proxies which are not voted will automatically default to the Chair,
who must vote the proxies as directed.

Further details on these changes are set out below.
Proxy vote if appointment specifies way to vote

Section 250BB(1) of the Corporations Act provides that an appointment of a proxy may
specify the way the proxy is to vote on a particular resolution and, if it does:

. the proxy need not vote on a show of hands, but if the proxy does so, the proxy
must vote that way (ie as directed); and

o if the proxy has 2 or more appointments that specify different ways to vote on
the resolution, the proxy must not vote on a show of hands; and

o if the proxy is the chair of the meeting at which the resolution is voted on, the
proxy must vote on a poll, and must vote that way (ie as directed); and

. if the proxy is not the chair, the proxy need not vote on the poll, but if the proxy
does so, the proxy must vote that way (ie as directed).

Transfer of non-chair proxy to chair in certain circumstances
Section 250BC of the Corporations Act provides that, if:

. an appointment of a proxy specifies the way the proxy is to vote on a particular
resolution at a meeting of the Company's members; and

) the appointed proxy is not the chair of the meeting; and

af the meeting, a poll is duly demanded on the resolution; and

either of the following applies:
> the proxy is not recorded as attending the meeting; or
> the proxy does not vote on the resolution,

the chair of the meeting is taken, before voting on the resolution closes, to have been
appointed as the proxy for the purposes of voting on the resolution at the meeting.




BUSINESS OF THE MEETING

AGENDA

1. FINANCIAL STATEMENTS AND REPORTS

To receive and consider the annual financial report of the Company for the
financial year ended 30 June 2015 together with the declaration of the directors,
the director’s report, the Remuneration Report and the auditor’s report.

2, RESOLUTION 1 - ADOPTION OF REMUNERATION REPORT

To consider and, if thought fit, to pass, with or without amendment, the following
resolution as a non-binding resolution:

“That, for the purposes of section 250R(2) of the Corporations Act and for
all other purposes, approval is given for the adoption of the Remuneration
Report as contained in the Company’s annual financial report for the
financial year ended 30 June 2015.”

Note: the vote on this Resolution is advisory only and does not bind the Directors or the
Company.

Voting Prohibition Statement:

A vote on this Resolution must not be cast (in any capacity) by or on behalf of either of
the following persons:

(a) a member of the Key Management Personnel, details of whose remuneration
are included in the Remuneration Report; or

(b) a Closely Related Party of such a member.

However, a person (the voter) described above may cast a vote on this Resolution as a
proxy if the vote is not cast on behalf of a person described above and either:

(Q) the voter is appointed as a proxy by writing that specifies the way the proxy is to
vote on this Resolution; or

(b) the voter is the Chair and the appointment of the Chair as proxy:
(i) does not specify the way the proxy is to vote on this Resolution; and
(ii) expressly authorises the Chair o exercise the proxy even though this

Resolution is connected directly or indirectly with the remuneration of
a member of the Key Management Personnel.

3. RESOLUTION 2 — RE-ELECTION OF DIRECTOR — DARREN WATES

To consider and, if thought fit, to pass, with or without amendment, the following
resolution as an ordinary resolution:

“That, for the purpose of clause 13.2 of the Constitution, ASX Listing Rule
14.4 and for all other purposes, Darren Wates, a Director, refires by rotation,
and being eligible, is re-elected as a Director.”




RESOLUTION 3 — APPROVAL OF 10% PLACEMENT CAPACITY

To consider and, if thought fit, fo pass the following resolution as a special
resolution:

“That, for the purposes of Listing Rule 7.1A and for all other purposes,
approval is given for the issue of Equity Securities totalling up to 10% of the
issued capital of the Company at the time of issue, calculated in
accordance with the formula prescribed in Listing Rule 7.1A.2 and on the
terms and conditions set out in the Explanatory Statement.”

Voting Exclusion: The Company will disregard any votes cast on this Resolution by any
person who may participate in the issue of Equity Securities under this Resolution and a
person who might obtain a benefit, except a benefit solely in the capacity of a holder of
ordinary securities, if the Resolutfion is passed and any associates of those persons.
However, the Company will not disregard a vote if it is cast by a person as a proxy for a
person who is entitled to vote, in accordance with the directions on the Proxy Form, or, it
is cast by the person chairing the meeting as proxy for a person who is enfitled to vote, in
accordance with a direction on the Proxy Form to vote as the proxy decides.

RESOLUTION 4 - ADOPTION OF INCENTIVE OPTION SCHEME

To consider and, if thought fit, to pass, with or without amendment, the following
resolution as an ordinary resolution:

“That, for the purposes of ASX Listing Rule 7.2 (Exception 9(b)) and for all
other purposes, approval is given for the Company to adopt an employee
incentive option scheme titled TMP Incentive Option Scheme and for the
issue of securities under that plan, on the terms and conditions set out in
the Explanatory Statement.”

Voting Exclusion: The Company will disregard any votes cast on this Resolution by any
Director, other than any Directors who are ineligible to participate in any employee
incentive scheme in relation to the Company, and any associates of those Directors.
However, the Company need not disregard a vote if it is cast by a person as a proxy for
a person who is entitled to vote, in accordance with the directions on the Proxy Form, or,
it is cast by the person chairing the meeting as proxy for a person who is entitled to vote,
in accordance with a direction on the Proxy Form to vote as the proxy decides.

Voting Prohibition Statement:

A person appointed as a proxy must not vote, on the basis of that appointment, on this
Resolution if:

(a) the proxy is either:
(A) a member of the Key Management Personnel; or
(B) a Closely Related Party of such a member; and

(b) the appointment does not specify the way the proxy is to vote on this
Resolution.

However, the above prohibition does not apply if:
(a) the proxy is the Chair; and
(b) the appointment expressly authorises the Chair to exercise the proxy even

though this Resolution is connected directly or indirectly with remuneration of a
member of the Key Management Personnel.




6. RESOLUTION 5 — ADOPTION OF INCENTIVE SHARE PLAN

To consider and, if thought fit, to pass, with or without amendment, the following
resolution as an ordinary resolution:

“That, for the purposes of ASX Listing Rule 7.2 (Exception 9(b)) and for all
other purposes, approval is given for the Company to adopt an employee
share plan titled TMP Incentive Share Plan and for the issue of securities
under that plan, on the terms and conditions set out in the Explanatory
Statement.”

Voting Exclusion: The Company will disregard any votes cast on this Resolution by any
Director, other than any Directors who are ineligible fo parficipate in any employee
incentive scheme in relation to the Company, and any associates of those Directors.
However, the Company need not disregard a vote if it is cast by a person as a proxy for
a person who is entitled to vote, in accordance with the directions on the Proxy Form, or,
it is cast by the person chairing the meeting as proxy for a person who is entitled to vote,
in accordance with a direction on the Proxy Form to vote as the proxy decides.

Voting Prohibition Statement:

A person appointed as a proxy must not vote, on the basis of that appointment, on this

Resolution if:

(c) the proxy is either:
(A) a member of the Key Management Personnel; or
(B) a Closely Related Party of such a member; and

(d) the appointment does not specify the way the proxy is to vote on this
Resolution.

However, the above prohibifion does not apply if:
(c) the proxy is the Chair; and
(d) the appointment expressly authorises the Chair to exercise the proxy even

though this Resolution is connected directly or indirectly with remuneration of a
member of the Key Management Personnel.

7. RESOLUTION 6 — APPOINTMENT OF AUDITOR

To consider and, if thought fit, fo pass the following resolution as a special
resolution:

“That, pursuant to section 327B of the Corporations Act and for all other
purposes, approval is given for the appointment of Emst & Young as
auditor of the Company effective from the conclusion of the Meeting."

Dated: 9 October 2015

By order of the Board

Fiona Muir
Company Secretary




EXPLANATORY STATEMENT

This Explanatory Statement has been prepared to provide information which the
Directors believe to be material to Shareholders in deciding whether or not to pass the
Resolutions.

FINANCIAL STATEMENTS AND REPORTS

In accordance with the Constitution, the business of the Meeting will include
receipt and consideration of the annual financial report of the Company for the
financial year ended 30 June 2015 together with the declaration of the directors,
the directors’ report, the Remuneration Report and the auditor’s report.

The Company will not provide a hard copy of the Company’s annual financial
report to Shareholders unless specifically requested to do so. The Company's
annual financial report is available on its website at www.techmpire.com.

2.1

22

RESOLUTION 1 — ADOPTION OF REMUNERATION REPORT
General

The Corporations Act requires that at a listed company's annual general
meeting, a resolution that the remuneration report be adopted must be put to
the shareholders. However, such a resolution is advisory only and does not bind
the company or the directors of the company.

The remuneration report sets out the company’s remuneration arrangements for
the directors and senior management of the company. The remuneration report
is part of the directors’ report contained in the annual financial report of the
company for a financial year.

The chair of the meeting must allow a reasonable opportunity for its shareholders
to ask questions about or make comments on the remuneration report at the
annual general meeting.

Voting consequences

Under changes to the Corporations Act which came into effect on 1 July 2011, a
company is required to put to its shareholders a resolution proposing the calling
of another meeting of shareholders to consider the appointment of directors of
the company (Spill Resolution) if, at consecutive annual general meetings, atf
least 25% of the votes cast on a remuneration report resolution are voted against
adoption of the remuneration report and at the first of those annual general
meetings a Spill Resolution was not put to vote. If required, the Spill Resolution
must be put to vote at the second of those annual general meetings.

If more than 50% of votes cast are in favour of the Spill Resolution, the company
must convene a shareholder meeting (Spill Meeting) within 90 days of the
second annual general meeting.

All of the directors of the company who were in office when the directors' report
(as included in the company’'s annual financial report for the most recent
financial year) was approved, other than the managing director of the
company, will cease to hold office immediately before the end of the Spill
Meeting but may stand for re-election at the Spill Meeting.



http://www.techmpire.com/

Following the Spill Meeting those persons whose election or re-election as
directors of the company is approved will be the directors of the company.

23 Previous voting results
At the Company’s previous annual general meeting the votes cast against the
remuneration report considered at that annual general meeting were less than
25%. Accordingly, the Spill Resolution is not relevant for this Annual General
Meeting.
24 Proxy voting restrictions
Shareholders appointing a proxy for this Resolution should note the following:
Directions given No directions given
Key Management Personnel' | Vote as directed | Unable to vote3
Chairz Vote as directed | Able to vote at discretfion of
Proxy4
Other Vote as directed | Able to vote at discretfion of
Proxy
Notes:
! Refers to Key Management Personnel (other than the Chair) whose remuneration details are
included in the Remuneration Report, or a Closely Related Party of such a member.
2 Refers to the Chair (where he/she is also a member of the Key Management Personnel
whose remuneration details are included in the Remuneration Report), or a Closely Related
Party of such a member).
3 Undirected proxies granted to these persons will not be voted and will not be counted in
calculating the required majority if a poll is called on this Resolution.
4 The Proxy Form notes it is the Chair's intention to vote all undirected proxies in favour of all
Resolutions.
3. RESOLUTION 2 - RE-ELECTION OF DIRECTOR - MR DARREN WATES

ASX Listing Rule 14.4 provides that a director of an entity must not hold office
(without re-election) past the third AGM following the director’s appointment or
3 years, whichever is the longer.

Clause 13.2 of the Constitution provides that:

(a) at the Company's annual general meeting in every year, one-third of
the Directors for the time being, or, if their number is not a multiple of 3,
then the number nearest one-third (rounded upwards in case of doubt),
shall retire from office, provided always that no Director (except a
Managing Director) shall hold office for a period in excess of 3 years, or
until the third annual general meeting following his or her appointment,
whichever is the longer, without submitting himself or herself for re-
election;

(b) The Directors to retfire at an annual general meeting are those who have
been longest in office since their last election, but, as between persons
who became Directors on the same day, those to retire shall (unless
they otherwise agree among themselves) be determined by drawing
lots;




(c) A Director who retires by rotation under clause 13.2 of the Constitution is
eligible for re-election; and

(d) In determining the number of Directors to retire, no account is to be
taken of:

(i) a Director who only holds office unftil the next annual general
meeting pursuant to clause 13.4 of the Constitution; and/ or

(ii) a Managing Director,

each of whom are exempt from retirement by rotation. However, if
more than one Managing Director has been appointed by the
Directors, only one of them (nominated by the Directors) is entitled to be
excluded from any determination of the number of Directors to retire
and/or retirement by rotation.

The Company currently has three Directors and accordingly one must retire.

Darren Wates, the Director longest in office since his last election, refires by
rotation and seeks re-election.

Mr Wates is a founding director of the Company. Mr Wates is a corporate
lawyer with over 15 years' experience in equity capital markets, mergers and
acquisitions, project acquisitions/divestments and corporate governance
gained through private practice and in house roles in Western Australia. Mr
Wates holds a Bachelor of Laws, Bachelor of Commerce and a Graduate
Diploma in Applied Finance and Investment.

4.1

4.2

RESOLUTION 3 — APPROVAL OF 10% PLACEMENT CAPACITY- SHARES
General

ASX Listing Rule 7.1A provides that an Eligible Entity may seek Shareholder
approval at its annual general meeting to allow it to issue Equity Securities up to
10% of its issued capital (10% Placement Capacity).

The Company is an Eligible Entity.

If Shareholders approve Resolution 3, the number of Equity Securities the Eligible
Entity may issue under the 10% Placement Capacity will be determined in
accordance with the formula prescribed in ASX Listing Rule 7.1A.2 (as set out in
section 4.2 below).

The effect of Resolution 3 will be to allow the Company to issue Equity Securities
up to 10% of the Company’s fully paid ordinary securifies on issue under the 10%
Placement Capacity during the period up to 12 months after the Meeting,
without subsequent Shareholder approval and without using the Company’s 15%
annual placement capacity granted under Listing Rule 7.1.

Resolution 3 is a special resolution. Accordingly, at least 75% of votes cast by
Shareholders present and eligible to vote at the Meeting must be in favour of
Resolution 3 for it to be passed.

ASX Listing Rule 7.1A

ASX Listing Rule 7.1A came into effect on 1 August 2012 and enables an Eligible
Entity fo seek shareholder approval at its annual general meeting to issue Equity
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Securities in addition to those under the Eligible Entity’s 15% annual placement
capacity.

An Eligible Entity is one that, as at the date of the relevant annual general
meeting:

(a) is not included in the S&P/ASX 300 Index; and

(b) has a maximum market capitalisation (excluding restricted securities
and securities quoted on a deferred seftlement basis) of $300,000,000.

The Company is an Eligible Entity as it is not included in the S&P/ASX 300 Index
and has a current market capitalisation of $34,500,000.

Any Equity Securities issued must be in the same class as an existing class of
quoted Equity Securities. The Company currently has one class of quoted Equity
Securities on issue, being the Shares (ASX Code: TMP).

The exact number of Equity Securities that the Company may issue under an
approval under Listing Rule 7.1TA will be calculated according to the following
formula:

(AxD)-E

Where:

A is the number of Shares on issue 12 months before the date of issue or
agreement:

(i) plus the number of Shares issued in the previous 12 months
under an exception in ASX Listing Rule 7.2;

(ii) plus the number of partly paid shares that became fully paid in
the previous 12 months;

(iii) plus the number of Shares issued in the previous 12 months with
approval of holders of Shares under Listing Rules 7.1 and 7.4.
This does not include an issue of fully paid ordinary shares under
the entity’'s 15% placement capacity without shareholder
approval; and

(iv) less the number of Shares cancelled in the previous 12 months.
D is 10%.

E is the number of Equity Securities issued or agreed to be issued under
ASX Listing Rule 7.1A.2 in the 12 months before the date of issue or
agreement to issue that are not issued with the approval of holders of
Ordinary Securities under ASX Listing Rule 7.1 or 7.4.




4.3 Technical information required by ASX Listing Rule 7.1A

Pursuant to and in accordance with ASX Listing Rule 7.3A, the information below
is provided in relation to this Resolution 3:

()

(b)

(c)

Minimum Price

The minimum price at which the Equity Securities may be issued is 75% of
the volume weighted average price of Equity Securities in that class,
calculated over the 15 ASX frading days on which frades in that class
were recorded immediately before:

(i) the date on which the price at which the Equity Securities are
to be issued is agreed; or

(ii) if the Equity Securities are not issued within 5 ASX trading days of
the date in sectfion 4.3(a)(i), the date on which the Equity
Securities are issued.

Date of Issue

The Equity Securities may be issued under the 10% Placement Capacity
commencing on the date of the Meeting and expiring on the first to
occur of the following:

(i) 12 months after the date of this Meeting; and

(ii) the date of approval by Shareholders of any transaction under
ASX Listing Rules 11.1.2 (a significant change to the nature or
scale of the Company’s activities) or 11.2 (disposal of the
Company’'s main undertaking) (after which date, an approval
under Listing Rule 7.1A ceases to be valid),

(10% Placement Capacity Period).
Risk of voting dilution

Any issue of Equity Securities under the 10% Placement Capacity will
dilute the interests of Shareholders who do not receive any Shares under
the issue.

If Resolution 3 is approved by Shareholders and the Company issues the
maximum number of Equity Securities available under the 10%
Placement Capacity, the economic and voting dilution of existing
Shares would be as shown in the table below.

The table below shows the dilution of existing Shareholders calculated in
accordance with the formula outlined in ASX Listing Rule 7.1A(2), on the
basis of the current market price of Shares and the current number of
Equity Securities on issue as at the date of this Nofice.

The table also shows the voting dilution impact where the number of
Shares on issue (Variable A in the formula) changes and the economic
dilution where there are changes in the issue price of Shares issued
under the 10% Placement Capacity.




Number of
Shares on

Issue

(Variable ‘A’ | Issue  Price $0.26 $0.52 $0.78

in ASX Listing | (PerShare) | goor 4o rease Issue Price 50% increase

Rule 7.1A2) in Issue Price in Issue Price
Shares

60,541,001 issued - 10% 6,054,100 6,054,100 6,054,100
voting Shares Shares Shares

(Eren] dilution

Variable A)
Funds raised $1,574,066 $3,148,132 $4,722,198
Shares

90811.502 | issued - 10% 9,081,150 9,081,150 9,081,150

(50% voting Shares Shares Shares

increase in | dilution

VaraRISRINY © s raised $2,361,099 $4,722,198 $7,083,297
Shares

121,082,002 | ;isued - 10% 12,108,200 12,108,200 12,108,200

(100% voting Shares Shares Shares

increase in | dilution

Variable A) - ['c 1 ds raised $3,148,132 $6,296,264 $9,444,396

*The number of Shares on issue (Variable A in the formula) could increase as a result
of the issue of Shares that do not require Shareholder approval (such as under a pro-
rata rights issue or scrip issued under a takeover offer) or that are issued with
Shareholder approval under Listing Rule 7.1.

The table above uses the following assumptions:
1.
2.

There are currently 60,541,001 Shares on issue.

The issue price set out above is the closing price of the Shares on the ASX on1
October 2015.

The Company issues the maximum possible number of Equity Securities under
the 10% Placement Capacity.

The Company has not issued any Equity Securities in the 12 months prior to the
Meeting that were not issued under an exception in ASX Listing Rule 7.2 or
with approval under ASX Listing Rule 7.1.

The issue of Equity Securities under the 10% Placement Capacity consists only
of Shares. It is assumed that no Options are exercised into Shares before the
date of issue of the Equity Securities.

The calculations above do not show the dilution that any one particular
Shareholder will be subject to. All Shareholders should consider the dilution
caused to their own shareholding depending on their specific circumstances.

This table does not set out any dilution pursuant to approvals under ASX Listing
Rule 7.1.

The 10% voting dilution reflects the aggregate percentage dilution against
the issued share capital at the fime of issue. This is why the voting dilution is
shown in each example as 10%.

The table does not show an example of dilution that may be caused to a
particular Shareholder by reason of placements under the 10% Placement
Capacity, based on that Shareholder's holding at the date of the Meeting.

Shareholders should note that there is a risk that:

(i)

the market price for the Company’s Shares may be significantly
lower on the issue date than on the date of the Meeting; and
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(d)

(e)

(f)

(ii) the Shares may be issued at a price that is at a discount to the
market price for those Shares on the date of issue.

Purpose of Issue under 10% Placement Capacity

The Company may issue Equity Securities under the 10% Placement
Capacity for the following purposes:

(i) to raise funds for working capital expenses, ongoing marketing
initiatives and development of the Company's proprietary
technology; or

(ii) as non-cash consideration for the acquisition of any new or
complimentary businesses or opportunities, and in such
circumstances the Company will provide a valuation of the
non-cash consideration as required by listing Rule 7.1A.3.

The Company will comply with the disclosure obligations under Listing
Rules 7.1A(4) and 3.10.5A upon issue of any Equity Securities.

Allocation policy under the 10% Placement Capacity

The Company's allocation policy for the issue of Equity Securities under
the 10% Placement Capacity will be dependent on the prevailing
market conditions at the time of the proposed placement(s).

The recipients of the Equity Securities to be issued under the 10%
Placement Capacity have not yet been determined. However, the
recipients of Equity Securities could consist of current Shareholders or
new investors (or both), none of whom will be related parties of the
Company.

The Company will determine the recipients at the time of the issue under
the 10% Placement Capacity, having regard to the following factors:

(i) the purpose of the issue;
(ii) alternative methods for raising funds available to the Company
at that time, including, but not limited to, an entitlement issue or

other offer where existing Shareholders may participate;

(iii) the effect of the issue of the Equity Securities on the control of
the Company;

(iv) the circumstances of the Company, including, but not limited
to, the financial position and solvency of the Company;

(v) prevailing market conditions; and
(vi) advice from corporate, financial and broking advisers (if
applicable).

Further, if the Company is successful in acquiring new resources, assets
or investments, it is likely that the recipients under the 10% Placement
Capacity will be vendors of the new resources, assets or investments.

Previous approval under ASX Listing Rule 7.1A




4.4

The Company did not obtain approval from its Shareholders pursuant to
ASX Listing Rule 7.1A at its last annual general meeting held on 9
October 2014.

Voting Exclusion

A voting exclusion statement is included in this Notice. As at the date of this
Noftice, the Company has not invited any existing Shareholder to participate in
an issue of Equity Securities under ASX Listing Rule 7.1A. Therefore, no existing
Shareholders will be excluded from voting on Resolution 3.

RESOLUTION 4 — APPROVAL OF INCENTIVE OPTION SCHEME

Resolution 4 seeks Shareholders approval for the adoption of the employee
incentive opfion scheme fitled TMP Incentive Option Scheme (Option Plan) in
accordance with ASX Listing Rule 7.2 (Exception 9(b)).

ASX Listing Rule 7.1 provides that a company must not, subject to specified
exceptions, issue or agree to issue more equity securities during any 12 month
period than that amount which represents 15% of the number of fully paid
ordinary securities on issue at the commencement of that 12 month period. ASX
Listing Rule 7.2 (Excepftion 9(b)) sefs out an exception to ASX Listing Rule 7.1
which provides that issues under an employee incentive scheme are exempt for
a period of 3 years from the date on which shareholders approve the issue of
securities under the scheme as an exception to ASX Listing Rule 7.1.

If Resolution 4 is passed, the Company will be able to issue options under the
Option Plan fo eligible participants over a period of 3 years without impacting
on the Company’s ability to issue up to 15% of its total ordinary securities without
Shareholder approval in any 12 month period.

Shareholders should note that no Options have previously been issued under the
Option Plan.

The objective of the Option Plan is to aftract, mofivate and retain key
employees and it is considered by the Company that the adoption of the
Option Plan and the future issue of Options under the Option Plan will provide
selected employees with the opportunity to participate in the future growth of
the Company.

Any future issues of Options under the Option Plan to a related party or a person
whose relation with the company or the related party is, in ASX’s opinion, such
that approval should be obtained will require additional Shareholder approval
under ASX Listing Rule 10.14 at the relevant time.

A summary of the key terms and conditions of the Opfion Plan is set out in
Schedule 1. In addition, a copy of the Option Plan is available for review by
Shareholders at the registered office of the Company unfil the date of the
Meeting. A copy of the Opftion Plan can also be sent to Shareholders upon
request to the Company Secretary. Shareholders are invited to contact the
Company if they have any queries or concerns.

RESOLUTION 5 — APPROVAL OF EMPLOYEE SHARE PLAN

Resolution 5 seeks Shareholders approval for the adoption of the employee
incentive scheme titled Employee Share Plan (Share Plan) in accordance with
ASX Listing Rule 7.2 (Exception 9(b)).
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ASX Listing Rule 7.1 provides that a company must not, subject to specified
exceptions, issue or agree to issue more equity securities during any 12 month
period than that amount which represents 15% of the number of fully paid
ordinary securities on issue at the commencement of that 12 month period. ASX
Listing Rule 7.2 (Exception 9(b)) sets out an exception to ASX Listing Rule 7.1
which provides that issues under an employee incentive scheme are exempt for
a period of 3 years from the date on which shareholders approve the issue of
securities under the scheme as an exception to ASX Listing Rule 7.1.

If Resolution 5 is passed, the Company will be able to issue Shares under the
Share Plan to eligible participants over a period of 3 years without impacting on
the Company’s ability to issue up to 15% of its total ordinary securities without
Shareholder approval in any 12 month period.

Shareholders should note that no Shares have previously been issued under the
Share Plan.

The objective of the Share Plan is to aftract, motivate and retain key employees
and it is considered by the Company that the adoption of the Share Plan and
the future issue of Shares under the Share Plan will provide selected employees
with the opportunity to participate in the future growth of the Company.

A material feature of the Share Plan is the issue of Shares pursuant to the Share
Plan may be undertaken by way of provision of a non-recourse, interest free
loan to be used for the purposes of subscribing for the Shares based on a price
that will be not less than the volume weighted average price at which Shares
were traded on the ASX over the 10 trading days up to and including the date
of acceptance of the offer.

Any future issues of Shares under the Share Plan to a related party or a person
whose relation with the company or the related party is, in ASX's opinion, such
that approval should be obtained will require additional Shareholder approval
under ASX Listing Rule 10.14 at the relevant time.

A summary of the key tferms and conditions of the Plan is set out in Schedule 2.
In addition, a copy of the Share Plan is available for review by Shareholders at
the registered office of the Company until the date of the Meeting. A copy of
the Share Plan can also be sent to Shareholders upon request to the Company
Secretary. Shareholders are invited to contact the Company if they have any
queries or concerns.

RESOLUTION 6 — APPOINTMENT OF AUDITOR

Under section 327B of the Corporations Act, the Company in a general meeting
must appoint an auditor to fill any vacancy in the office of auditor at each
subsequent annual general meeting of the Company.

As announced by the Company on 12 August 2015, HLB Mann Judd, applied to
ASIC to resign as auditor following the completion of the acquisition by the
Company of Livelynk Group Pty Ltd to enable the combined group to have one
audit firm responsible for the newly combined company group audit, and ASIC
provided their consent to that application.

In accordance with section 327C of the Corporations Act, the Directors
appoinfed Ernst & Young as the Company’s auditor effective from the date of
resignation of HLB Mann Judd up until the date of this Meeting. In accordance
with section 327B(1)(b) of the Corporations Act, the Company seeks to have
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Ernst & Young appointed by Shareholders as the Company’s auditor pursuant to
this Resolution 6.

In accordance with section 328B(1) of the Corporations Act, the Company has
sought and obtained a nomination from a Shareholder for Ernst & Young to be
appointed as the Company’s auditor. A copy of this nomination is attached to
this Explanatory Statement at Annexure A.

Ernst & Young has given its written consent to act as the Company’s auditor in
accordance with section 328A(1) of the Corporations Act subject to Shareholder
approval of this resolution.

If Resolution 6 is passed, the appointment of Ernst & Young as the Company’s
auditor will take effect from the close of this Meeting.
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GLOSSARY

S means Australian dollars.

10% Placement Capacity has the meaning given in section 4 of the Explanatory
Statement.

Annual General Meeting or Meeting means the meeting convened by the Notice.
ASIC means the Australian Securities & Investments Commission.

ASX means ASX Limited (ACN 008 624 691) or the financial market operated by ASX
Limited, as the context requires.

ASX Listing Rules means the Listing Rules of ASX.

Board means the current board of directors of the Company.

Business Day means Monday to Friday inclusive, except New Year's Day, Good Friday,
Easter Monday, Christmas Day, Boxing Day, and any other day that ASX declares is not a
business day.

Chair means the chair of the Meeting.

Closely Related Party of a member of the Key Management Personnel means:

(a) a spouse or child of the member;

(b) a child of the member’s spouse;

(c) a dependent of the member or the member’s spouse;

(d) anyone else who is one of the member’s family and may be expected to

influence the member, or be influenced by the member, in the member’s
dealing with the entity;

(e) a company the member confrols; or

(f) a person prescribed by the Corporations Regulations 2001 (Cth) for the purposes
of the definition of ‘closely related party’ in the Corporations Act.

Company means Tech Mpire Limited (ACN 156 377 141).

Constitution means the Company’s constitution.

Corporations Act means the Corporations Act 2001 (Cth).

Directors means the current directors of the Company.

Eligible Entity means an entity that, at the date of the relevant general meeting:
(a) is not included in the S&P/ASX 300 Index; and

(b) has a maximum market capitalisation (excluding restricted securities and
securities quoted on a deferred settlement basis) of $300,000,000.

Equity Securities includes a Share, a right to a Share or Option, an Option, a convertible
security and any security that ASX decides to classify as an Equity Security.
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Explanatory Statement means the explanatory statement accompanying the Notice.
Key Management Personnel has the same meaning as in the accounting standards
issued by the Australiaon Accounting Standards Board and means those persons having
authority and responsibility for planning, directing and controlling the activities of the
Company, or if the Company is part of a consolidated entity, of the consolidated entity,
directly or indirectly, including any director (whether executive or otherwise) of the
Company, or if the Company is part of a consolidated entity, of an entity within the
consolidated group.

Managing Director means the managing director of the Company who may, in
accordance with the ASX Listing Rules, confinue to hold office indefinitely without being
re-elected to the office.

Notice or Notice of Meeting means this notice of meeting including the Explanatory
Statement and the Proxy Form.

Option means an option to acquire a Share.
Ordinary Securities has the meaning set out in the ASX Listing Rules.
Proxy Form means the proxy form accompanying the Notice.

Remuneration Report means the remuneration report set out in the Director’s report
section of the Company’s annual financial report for the year ended 30 June 2015.

Resolutions means the resolutions set out in the Notice, or any one of them, as the
context requires.

Share means a fully paid ordinary share in the capital of the Company.
Shareholder means a registered holder of a Share.

Variable A means “A” as set out in the calculation in section 4.2 of the Explanatory
Statement.

WST means Western Standard Time as observed in Perth, Western Australia.




SCHEDULE 1 - INCENTIVE OPTION SCHEME

The Board has adopted the Option Plan to allow eligible participants to be granted
Options to acquire Shares in the Company. The principle terms of the Option Plan are
summarised below.

(Q)

(b)

(c)

(d)

(e)

(f)

(9)

(h)

(i)

(1)

(k)

Eligibility and Grant of Options: The Board may grant Options to any Director, full
or part time employee, or casual employee, consultant or contractor who falls
within ASIC Class Order 14/1000, of the Company or an associated body
corporate (Eligible Participant). The Board may also offer Optfions to a
prospective Eligible Participant provided the Offer can only be accepted if they
become an Eligible Participant. Options may be granted by the Board at any
time.

Consideration: Each Option granted under the Scheme will be granted for nil or
no more than nominal cash consideration.

Conversion: Each Option is exercisable into one Share in the Company ranking
equally in all respect with the existing issued Shares in the Company.

Exercise Price and Expiry Date: The exercise price and expiry date for Options
granted under the Scheme will be determined by the Board prior to the grant of
the Options.

Exercise Restrictions: The Options granted under the Scheme may be subject to
conditions on exercise as may be fixed by the Directors prior to grant of the
Options (Exercise Conditions). Any restrictions imposed by the Directors must be
set out in the offer for the Options.

Lapsing of Options: An unexercised Option will lapse:
(i) on its Expiry Date;

(i) if any Exercise Condition is unable to be met and is not waived, as
determined by the Board; or

(iii) subject to certain good leaver exceptions, where the Eligible Participant
ceases to be an Eligible Participant.

Disposal of Options: Opfions will not be transferable except to the extent the
Scheme or any offer provides otherwise.

Quotation of Options: Options will not be quoted on the ASX, except to the
extent provided for by the Scheme or unless an offer provides otherwise.

Trigger Events: Upon certain frigger events, being a change in control of the
Company (including by takeover or entry intfo a scheme of arrangement) or
redundancy, any Opfion which has not at that time become exercisable or
lapsed, becomes exercisable.

Disposal of Shares: The Board may, in ifs discretion, determine that a restriction
period will apply fo some or all of the Shares issued on exercise of Options, up to
a maximum of five (5) years from the date of grant of the Options.

Participation in Rights Issues and Bonus Issues: There are no participating rights or
entittements inherent in the Opfions and holders will not be entitled to
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(1)

(m)

participate in new issues of capital offered to Shareholders during the currency
of the Options.

Reorganisation: The terms upon which Options will be granted will not prevent
the Options being re-organised as required by the Listing Rules on the re-
organisation of the capital of the Company.

Limitations on Offers: The Company must have reasonable grounds to believe,
when making an Offer, that the number of Shares to be received on exercise of
Options offered under an Offer, when aggregated with the number of Shares
issued or that may be issued as a result of offers made at any time during the
previous 3 year period under an employee incentive scheme covered by the
Class Order or an ASIC exempt arrangement of a similar kind to an employee
incentive scheme, will not exceed 5% of the total number of Shares on issue at
the date of the Offer.
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SCHEDULE 2 - INCENTIVE SHARE PLAN

The key terms of the Employee Share Plan are as follows:

(Q)

(o)

(c)

(d)

(e)

(f)

Eligibility: Participants in the Scheme may be Directors, full-ime and part-time
employees of the Company or any of its subsidiaries (Participants).

Administration of Share Plan: The Board is responsible for the operation of the
Share Plan and has a broad discretion to determine which Participants will be
offered Shares under the Share Plan.

Offer: The Board may issue an offer to a Participant to participate in the Share
Plan. The offer:

(i) will invite application for the number of Shares specified in the offer;

(ii) will specify the issue price for the Shares or the manner in which the Issue
Price is fo be calculated;

(iii) may invite applications for a loan up to the amount payable in respect
of the Shares accepted by the Participant in accordance with the offer;

(iv) will specify any restriction conditions applying to the Shares;
(v) will specify an acceptance period; and
(vi) specify any other terms and conditions aftaching to the Shares.

Issue price: the issue price of each Share will be not less the volume weighted
average price at which Shares were traded on the ASX over the 10 frading days
up to and including the actual date of acceptance of the Shares offered under
the Offer.

Restriction Conditions: Shares may be subject to restriction conditions (such as a
period of employment) which must be satisfied before the Shares can be sold,
fransferred, or encumbered. Shares cannot be sold, fransferred or encumbered
until any loan in relation to the Shares has been repaid or otherwise discharged
under the Share Plan.

Loan: A Participant who is invited to subscribe for Shares may also be invited to
apply for a loan up to the amount payable in respect of the Shares accepted
by the Participant (Loan), on the following terms:

(i) the Loan will be interest free;

(ii) the Loan made available to a Participant shall be applied by the
Company directly toward payment of the issue price of the Shares;

(iii) the Loan repayment dafte and the manner for making such payments
shall be determined by the Board and set out in the offer;

(iv) a Participant must repay the Loan in full by the loan repayment date
but may elect to repay the Loan amount in respect of any or all of the
Shares at any time prior to the loan repayment date;
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(v) the Company shall have a lien over the Shares in respect of which a
Loan is outstanding and the Company shall be entitled to sell those
Shares in accordance with the terms of the Share Plan;

(vi) a Loan will be non-recourse except against the Shares held by the
Participant to which the Loan relates; and

(vii) the Board may, in its absolute discretion, agree to forgive a Loan made
to a Participant.

(9) Unfulfilled Restriction Condition: Where a restriction condition in relation to

Shares is not satisfied by the due date, or becomes incapable of satisfaction in
the opinion of the Board, the Company must, unless the restriction condition is
waived by the Board, either:

(i)

(il

buy back and cancel the relevant Shares within 12 months of the date
the restriction condition was not safisfied (or became incapable of
satisfaction) under Part 2J.1 of the Corporations Act at a price equal to
the cash consideration paid by the Participant for the Share Plan Shares
(with any Loan not being freated as cash consideration but any Loan
Amount repayments by the Participant being freated as cash
consideration); or

arrange to sell the Shares as soon as reasonably practicable either on
the ASX or to an investor who falls within an exemption under section
708 of the Corporations Act provided that the sale must be at a price
that is no less than 80% of the volume weighted average price at which
Shares were traded on the ASX on the 10 trading days before the sale
date and apply the sale proceeds (Sale Proceeds) in the following
priority:

(A) first, to pay the Company any outstanding Loan Amount (if any)
in relation to the Shares and the Company’s reasonable costs in
selling the Shares;

(B) second, to the extent the Sale Proceeds are sufficient, to repay
the Participant any cash consideration paid by the Participant
or Loan Amount repayments (including any cash dividends
applied to the Loan Amount) made by or on behalf of the
Participant; and

(C) lastly, any remainder to the Company to cover its costs of
managing the Share Plan.

(h) Sale of Shares to repay Loan:

(i)

A Loan shall become repayable in full where:

(A) the Participant (or, where the Partficipant is an Associate of an
Eligible Employee, the Eligible Employee) ceases to be an
Eligible Employee for any reason (including death);

(B) the Participant suffers an event of insolvency;
(C) the Participant breaches any condition of the Loan or the Share
Plan; or
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(1)

(k)

(m)

(D) a Restriction Condition in relation to Shares subject to the Loan
is not safisfied by the due date, or becomes incapable of
satisfaction in the opinion of the Board (and is not waived).

(ii) Where a Loan becomes repayable and at that time a Restriction
Condition in relation to Shares subject to the Loan is not satisfied, or is
incapable of being satisfied in the opinion of the Board (and is not
waived), the Shares must be sold and the Sale Proceeds applied to
repay the Loan in accordance the Share Plan.

(iii) Where a Loan in relation to Shares becomes repayable and at that fime
Restriction Conditions in relation to the Shares have either been satisfied
or are waived, the Company must give the Participant a 30 day period
to repay the Loan, failing which the Company must sell the Shares and
apply the Sale Proceeds in accordance with the Share Plan.

Power of Aftorney: The Participant irrevocably appoints each of the Company
and each director of the Company severally as his or her attorney to do all
things necessary to give effect to the sale of the Participant’s Shares in
accordance with the Share Plan.

Share Plan limit: The Company must take reasonable steps to ensure that the
number of Shares offered by the Company under the Share Plan when
aggregated with:

(i) the number of Shares issued during the previous 5 years under the Share
Plan (or any other employee share plan extended only to Eligible
Employees); and

(ii) the number of Shares that would be issued if each outstanding offer for
Shares (including options to acquire unissued Shares) under any
employee incentive scheme of the Company were to be exercised or
accepted,

does not exceed 5% of the total number of Shares on issue at the time of an
offer (but disregarding any offer of Shares or option to acquire Shares that can
be disregarded in accordance with relevant ASIC Class Orders).

Restriction on transfer: Participants may not sell or otherwise deal with a Share
Plan Share until the Loan Amount in respect of that Share Plan Share has been
repaid and any restriction conditions in relation to the Shares have been satisfied
or waived. The Company is authorised to impose a holding lock on the Shares to
implement this restriction.

Quotation on ASX: The Company will apply for each Share Plan Share to be
admitted to trading on ASX upon issue of the Share Plan Share. Quotation will
be subject to the ASX Listing Rules and any holding lock applying fo the Shares.

Rights aftaching to Shares: Each Share Plan Share shall be issued on the same
terms and conditions as the Company’s issued Shares (other than in respect of
fransfer restrictions imposed by the Share Plan) and it will rank equally with alll
other issued Shares from the issue date except for entittements which have a
record date before the issue date.
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ANNEXURE A - NOMINATION OF AUDITOR

7 October 2015

The Board of Directors
Tech Mpire Limited
Suite 11

16 Brodie Hall Drive
BENTLEY WA 6102

RE: NOMINATION OF AUDITOR

Beachswing Pty Ltd <The Varenna Trust>, being a member of Tech Mpire Limited (ACN
156 377 141 (Company), nominates Ernst & Young in accordance with section 328B(1) of
the Corporations Act 2001 (Cth) (Act) to fill the office of auditor of the Company.

Please distribute copies of this notice of nomination as required by section 328B(3) of the
Act.

Signed and dated 7 October 2015:

Darren Wates
For and on behalf of
Beachswing Pty Ltd <The Varenna Trust>
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PROXY FORM

TECH MPIRE LIMITED
ACN 156 377 141

ANNUAL GENERAL MEETING

I/We l

of: l

being a Shareholder entitled to attend and vote at the Meeting, hereby appoint:

Name: ‘

OR: [ | the Chair of the Meeting as my/our proxy.

or failing the person so named or, if no person is named, the Chair, or the Chair’'s nominee, to vote in
accordance with the following directions, or, if no directions have been given, and subject to the
relevant laws as the proxy sees fit, at the Meeting to be held at 10.00 am WST, on 24 November 2015 at
The Park Business Centre, 45 Ventnor Avenue, West Perth WA 6005, and at any adjournment thereof.

AUTHORITY FOR CHAIR TO VOTE UNDIRECTED PROXIES ON REMUNERATION RELATED RESOLUTIONS

Where |/we have appointed the Chair as my/our proxy (or where the Chair becomes my/our proxy by
default), I/we expressly authorise the Chair o exercise my/our proxy on Resolutions 1, 4 and 5 (except
where I/we have indicated a different voting intention below) even though Resolutions 1, 4 and 5 are
connected directly or indirectly with the remuneration of a member of the Key Management Personnel,
which includes the Chair.

CHAIR'S VOTING INTENTION IN RELATION TO UNDIRECTED PROXIES
The Chair intends to vote undirected proxies in favour of all Resolutions. In exceptional circumstances

the Chair may change his/her voting intention on any Resolution. In the event this occurs an ASX
announcement will be made immediately disclosing the reasons for the change.

Voting on business of the Meeting

Resolution 1 Adoption of Remuneration Report

Resolution 2 Re-election of Director — Mr Darren Wates
Resolution 3 Approval of 10% Placement Capacity
Resolution 4 Approval to Adopt Incentive Option Scheme
Resolution 5 Approval fo Adopt Employee Share Plan

oooooog
oooooo
oooooo

Resolution 6 Appointment of Auditor

Please note: If you mark the abstain box for a particular Resolution, you are directing your proxy not to vote on that
Resolution on a show of hands or on a poll and your votes will not be counted in computing the required majority on
a poll.

If two proxies are being appointed, the proportion of voting rights this proxy represents is:

AGAINST ABSTAIN

%

Signature of Shareholder(s):

Individual or Shareholder 1 Shareholder 2 Shareholder 3

Sole Director/Company Secretary Director Director/Company Secretary
Date:

Contact name: Contact ph (daytime):

Consent for contact by e-mail
E-mail address: in relation to this Proxy Form: YES (I NO []




Instructions for completing Proxy Form

(Appointing a proxy): A Shareholder entitled fo attend and cast a vote at the Meeting is
entitled fo appoint a proxy fo attend and vofe on their behalf at the Meeting. If a
Shareholder is entitled to cast 2 or more votes at the Meeting, the Shareholder may appoint a
second proxy to attend and vote on their behalf at the Meeting. However, where both
proxies attend the Meeting, voting may only be exercised on a poll. The appointment of a
second proxy must be done on a separate copy of the Proxy Form. A Shareholder who
appoints 2 proxies may specify the proportion or number of votes each proxy is appointed to
exercise. If a Shareholder appoints 2 proxies and the appointments do not specify the
proportion or number of the Shareholder’s votes each proxy is appointed to exercise, each
proxy may exercise one-half of the votes. Any fractions of votes resulting from the application
of these principles will be disregarded. A duly appointed proxy need not be a Shareholder.

(Direction to vote): A Shareholder may direct a proxy how to vote by marking one of the
boxes opposite each item of business. The direction may specify the proportion or number of
votes that the proxy may exercise by writing the percentage or number of Shares next to the
box marked for the relevant item of business. Where a box is not marked the proxy may vote
as they choose subject to the relevant laws. Where more than one box is marked on an item
the vote will be invalid on that item.

(Signing instructions):

. (Individual): Where the holding is in one name, the Shareholder must sign.

. (Joint holding): Where the holding is in more than one name, all of the Shareholders
should sign.

. (Power of attorney): If you have not already provided the power of attorney with

the registry, please attach a certified photocopy of the power of attorney to this
Proxy Form when you retfurn it.

o (Companies): Where the company has a sole director who is also the sole company
secretary, that person must sign. Where the company (pursuant to Section 204A of
the Corporations Act) does not have a company secretary, a sole director can also
sign alone. Otherwise, a director jointly with either another director or a company
secretary must sign. Please sign in the appropriate place to indicate the office held.
In addition, if a representative of a company is appointed pursuant to Section 250D
of the Corporations Act to attend the Meeting, the documentation evidencing such
appointment should be produced prior to admission fo the Meeting. A form of a
certificate evidencing the appointment may be obtained from the Company.

(AHtending the Meeting): Completion of a Proxy Form will not prevent individual Shareholders
from attending the Meeting in person if they wish. Where a Shareholder completes and
lodges a valid Proxy Form and atftends the Meeting in person, then the proxy’s authority to
speak and vote for that Shareholder is suspended while the Shareholder is present at the
Meeting.

(Return of Proxy Form): To vote by proxy, please complete and sign the enclosed Proxy Form
and return by:

(a) post to Tech Mpire Limited, Suite 11, 16 Brodie Hall Drive, Bentley, Technology Park,
WA 6102; or
(b) facsimile to the Company on facsimile number +61 8 9473 2501

so that it is received not less than 48 hours prior to commencement of the Meeting.

Proxy Forms received later than this time will be invalid.
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TECH MPIRE LIMITED

CHAIRMAN’S LETTER

On behalf of the board of directors, | am pleased to be presenting the inaugural Annual Report of Tech
Mpire Limited.

Background

In March 2015, the Company entered into an option agreement to acquire Livelynk Group Pty Ltd, the
operator of the Mpire Media business (Livelynk). Livelynk provides online performance-based
marketing services by acting as an intermediary between its clients who have products or services they
wish to advertise, and its network of marketing partners, referred to as affiliates. Affiliates are
responsible for deploying digital advertising and marketing campaigns to promote the products and
services of Livelynk’s advertiser clients.

The services provided by Livelynk are performance-based which means that Livelynk only charges its
advertiser clients and only pays its affiliates if a pre-agreed result is achieved such the subscription for a
service, the sale of a product or the installation of software or mobile application.

This performance-based business model reduces the media spend risk for Livelynk’s clients because
they are only required to pay for actual results achieved. It gives advertisers the certainty of only paying
for advertising that gets the desired results.

The Company pursued the acquisition of Livelynk because it offered shareholders the opportunity to
realise significant future value upon the back of an exciting and growing business sector.

The Company’s planned change in activities from mineral exploration to digital marketing, and its
proposed acquisition of Livelynk were approved by shareholders on 5 June 2015. The successful
completion of the acquisition, together with an oversubscribed $6 million capital raising followed on 29
June 2015, triggering the change in the Company’s name from Fortunis Resources Limited to Tech
Mpire Limited.

On 7 July 2015, the Company was re-admitted to quotation on the Australian Securities Exchange under
the code TMP.

Outlook

Following the successful capital raising, the Company has a strong balance sheet which means it is well
positioned to take advantage of the growing online advertising market and increase its share of the
performance-based advertising niche. With sufficient funding now in place, sales and marketing
initiatives can be ramped up to accelerate business growth.

We are confident in our ability to grow our advertiser and revenue base as we leverage off our existing
strong relationships with affiliates and implement our sales and marketing initiatives across a number of
new regions.

I would like to thank all our staff and our shareholders for their support and | look forward to providing
progress updates in FY 2016 and delivering increased shareholder value.

Yours Sincerely

Darren Wates
Non-Executive Chairman



TECH MPIRE LIMITED

REPORT FROM THE CHIEF EXECUTIVE OFFICER

It is with great pleasure that | present my report in the debut Annual Report of Tech Mpire Limited. The
completion of the back door listing of our business, successfully raising $6 million in an oversubscribed
capital raising, and being admitted to quotation on the Australian Securities Exchange were significant
achievements which would not have been possible had we not been able to rapidly grow our business
during FY 2015 and demonstrate its future potential.

Business Performance

During the course of FY 2015 we made significant progress in growing the business and expanding into
new markets. We commenced the year with a sales and marketing team comprising six people and
ended the year with a team of 16. The recruitment of highly effective sales and marketing personnel
together with the implementation of strategies to attract and retain quality advertisers and affiliates
enabled us to grow our monthly revenue from approximately $55,000 in the month of July 2014 to
$2,900,000 in the month of June 2015.

We secured the funding for our business growth from a number of sources:

e loan funds (net of repayments) totalling approximately $600,000 were advanced by Livelynk’s
major shareholder, Zhenya Holdings Pty Ltd (ZH Loan);

e loan funds of $1,200,000 were advanced by Lithex Resources Limited (Lithex Loan),

e a cash injection of $500,000 was received upon MC Management Group Pty Ltd (MC Mgmt)
subscribing for shares and becoming a shareholder of Livelynk;

e loan funds of $1,000,000 were advanced by MC Mgmt pursuant to the terms of a converting
loan agreement (Converting Loan); and

e subsequent to exercising its option to acquire Livelynk, the Company (formerly named Fortunis
Resources Limited) provided a working capital loan of approximately $1,400,000.

As part of the corporate transaction between Livelynk and the Company:
e the ZH Loan was converted into equity in Livelynk immediately prior to the Company
completing its acquisition of 100% of the issued share capital of Livelynk;
e the Lithex Loan was settled using funds raised from the capital raising; and
e the Converting Loan was settled through the issue of 4,000,000 fully paid ordinary shares in
the Company and 6,500,00 unlisted options in the Company with an exercise of $0.55 and an
expiry date of 29 June 2018.

Tech Mpire’s cash position as at 30 June 2015 was approximately $6,200,000 and it had no debt other
than approximately $650,000 advanced pursuant to a debtor factoring arrangement.

About the Business

The Mpire Media business operated by Livelynk provides online performance-based marketing services
and the strategic management of advertising campaigns. Livelynk acts as an intermediary between its
advertiser clients and its network of affiliates who are responsible for deploying digital advertising
campaigns to promote the products and services of Livelynk’s clients.

Livelynk has spent a number of years building its affiliate network, refining its marketing campaign
methodologies and developing strong relationships with key affiliates across the many sectors in which it
operates.

By the end of FY 2015, Livelynk had a network of over 600 affiliates and more than 200 clients to which
it provided services in more than 180 countries.

As noted above, the services provided by Livelynk are performance-based. This means that Livelynk
only charges its clients and only pays its affiliates if a pre-agreed result, known as a conversion, is
achieved. Examples of conversions include: subscription for a service, sale of a product, and installation
of software or mobile application.

This performance-based business model reduces the media spend risk for Livelynk’s clients because
they are only required to pay for actual results achieved. It delivers greater certainty that advertising
campaigns will be cost effective and have a positive return on investment. These factors give Livelynk’s
clients greater control over their media budgets and the ability to scale their budgets with a higher
degree of confidence.

Livelynk uses its proprietary attribution tracking software platform, nxus®, to manage advertising
campaigns on behalf of its clients and to track the achievement of the conversions.

nxus® analyses data from all transactions across the network giving valuable insights into each part of
the consumer journey and purchase behaviour. Such data analysis enables Livelynk to optimise and
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enhance the performance of its clients’ campaigns and increase their revenue which ultimately delivers
substantially improved return on investment.

Market Trends

The global online advertising industry, which utilises the internet to deliver promotional marketing
campaigns direct to consumers, is a rapidly growing industry. It was estimated to be worth US$135.42
billion in 2014, representing an increase of 15% from its estimated size of US$117 billion in 2013, and is
expected to continue to grow.

The performance-based marketing sector was estimated to account for 65% of the total US online
advertising spend in 2013 and is expected to grow as demand for this type of digital marketing service
grows across the advertising industry.

Strategy and Outlook

Following the successful capital raising and listing of our business on the Australian Securities
Exchange under the banner of Tech Mpire Limited, we are extremely well positioned to aggressively
drive global growth and revenue moving forward.

The funds raised will be used to accelerate our rapid revenue and business growth through the
expansion of marketing and sales efforts. These efforts have already commenced in FY 2016 with our
attendance at a number of major conferences and trade shows in Asia and the United States which
have had a direct impact on our sales pipeline.

Our strategy to grow the business focuses on three key areas: increase the spend by our existing
advertiser clients and recruit additional advertiser clients; recruit additional quality affiliates; and actively
seek ways to increase gross margins.

We have already experienced significant growth across our advertiser client base and affiliate network in
FY 2016, and we are continuing our marketing and sales efforts to sustain this growth. We have a
strong sales pipeline and we are well positioned to meet growing demand for performance-based
marketing services and to aggressively pursue revenue growth.

Finally, I would like to thank all our staff, clients and affiliates for their support during the past year, and |
would like to extend a warm welcome to both new and legacy shareholders as we embark on an exciting
phase of growth as Tech Mpire Limited.

Yours Sincerely

Luke Taylor
Chief Executive Officer
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The directors present their report together with the financial report of Tech Mpire Limited (formerly
Fortunis Resources Limited) (Tech Mpire or Company) and its controlled entities (collectively referred
to as the Group) for the financial year ended 30 June 2015 and the independent auditor's report
thereon.

REVERSE ACQUISTION

On 29 June 2015, the Company successfully completed the acquisition of Livelynk Group Pty Ltd
(Livelynk) together with a $6 million capital raising (Acquisition Transaction). The Acquisition
Transaction resulted in Livelynk’s shareholders obtaining control of the Company and the board of
directors being restructured such that two of the Company’s three directors stepped down to be
replaced by Livelynk’s nominees. In addition, the Livelynk management team assumed responsibility for
the management of the Company.

The combination of these factors has resulted in the Acquisition Transaction being treated as a reverse
acquisition for accounting purposes. Consequently, the Company (the legal parent) has been accounted
for as the subsidiary and Livelynk (the legal subsidiary) has been accounted for as the parent entity.

The financial report presented represents a continuation of the financial statements of Livelynk. The
results for the year ended 30 June 2015 comprise the results of Livelynk for the full year and the results
of Tech Mpire for the period post completion of the Acquisition Transaction.

Unless stated otherwise, all comparative information provided is that of Livelynk.
DIRECTORS

The names and details of the Company’s directors in office during the financial year and until the date of
this report are set out below. Directors were in office for this entire period unless stated otherwise.

Names, qualifications, experience and special responsibilities

Mr Darren Wates (Non-Executive Chairman)

Mr Wates is a founding director of the Company and was appointed to the role of Non-Executive
Chairman on 29 June 2015. Mr Wates is a corporate lawyer with over 15 years’ experience in equity
capital markets, mergers and acquisitions, project acquisitions/divestments and corporate governance
gained through private practice and in house roles in Western Australia.

During the last three years Mr Wates has not been a director of any other listed companies.

Mr Wates holds a Bachelor of Laws, Bachelor of Commerce and a Graduate Diploma in Applied
Finance and Investment.

Mr Luke Taylor (Managing Director) (appointed on 29 June 2015)

Mr Taylor has been the Managing Director and Chief Executive Officer of Livelynk since February 2014,
during which time he has been responsible for all aspects of the business. Between 2010 and February
2014, Mr Taylor served Livelynk as director of operations, managing all aspects of software
development, product development and operational reporting across the business. Mr Taylor has over
12 years of experience in digital marketing, internet and mobile technology businesses. Mr Taylor’s
experience includes developing and managing the technological and creative aspects of start-up
businesses, managing multifunctional teams both directly and remotely, and overseeing international
expansion.

During the last three years Mr Taylor has not been a director of any other listed companies.

Mr Taylor holds a Diploma of Computer Animation & Graphics, Diploma of Screen (Digital Film) and a
Certificate Il Multimedia Production.

Mr Zhenya Tsvetnenko (Non-Executive Director) (appointed on 29 June 2015)

Mr Tsvetnenko has over 8 years’ experience in mobile premium messaging services and internet
marketing. He is a highly successful entrepreneur and is also the Executive Chairman of ASX listed
Digital CC Limited. Mr Tsvetnenko was awarded the prestigious Ernst and Young, Entrepreneur of the
Year (young category) in 2010 and the Western Australian Business News 40 under 40 in 2011.

During the last three years Mr Tsvetnenko has been a director of Digital CC Limited.
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John Rubino (Non-Executive Chairman) (resigned on 29 June 2015)

Mr Rubino has over 45 years’ experience in the construction and engineering services industry. Mr
Rubino served as Managing Director and Chairman of Monadelphous Ltd from 1991 up until his
resignation as Managing Director in 2003. He continues his role as Chairman of Monadelphous Ltd.

During the last three years Mr Rubino has served as and currently is a director of Monadelphous Ltd.
Peter Alexander (Non-Executive Director) (resighed on 29 June 2015)

Mr Alexander is a geologist by profession and has over 30 years’ experience in mineral exploration and
mining in Australia and overseas. Mr Alexander was Managing Director and Chief Executive Officer of
Dominion Mining Ltd from 1997 until his retirement in January 2008, at which time he continued as a
Non-Executive Director until the takeover by Kingsgate Consolidated Ltd in 2010. Mr Alexander
managed the start-up and operation of Dominion’s Challenger gold mine in South Australia and, under
Mr Alexander's management, Dominion won the Gold Mining Journal's “Gold Miner of the Year” three
years in succession. Mr Alexander is currently a Non-Executive Director of Kingsgate Consolidated Ltd
and Caravel Minerals Ltd, and Non-Executive Chairman of Doray Minerals Ltd.

During the last three years, Mr Alexander has served as and currently is a director of Kingsgate
Consolidated Ltd, Caravel Minerals Ltd and Doray Minerals Ltd.

INTERESTS IN THE SECURITIES OF THE COMPANY AND RELATED BODIES CORPORATE

As at the date of this report, the interests of the directors in the securities of the Company were as
follows:

Class A Class B
Performance Performance
Ordinary shares Options® Rights? Rights®
D. Wates 500,001 1,000,000 - -
L. Taylor - - 1,300,000 1,950,000
Z. Tsvetnenko 7,500,000 - 2,400,000 3,600,000

The options are unlisted, have an exercise price of $0.20 and expire on 31 December 2016.

The Class A performance rights are unlisted, vest on the Group achieving $25,000,000 of cumulative
gross revenue within 18 months from 29 June 2015, and expire on 29 December 2016.

The Class B performance rights are unlisted, vest on the Group achieving cumulative net profit
before tax of $1,500,000 within 24 months from 29 June 2015, and expire on 29 June 2017.

COMPANY SECRETARY

Mr Wates served as the sole company secretary until 29 June 2015 at which point Ms Fiona Muir was
appointed as joint company secretary. Ms Muir holds a Bachelor of Commerce Honours degree and has
been a chartered accountant for over 15 years.

Mr Wates resigned as company secretary on 24 July 2015.
DIVIDENDS

The directors do not recommend the payment of a dividend and no amount has been paid or declared
by way of a dividend to the date of this report.

PRINCIPAL ACTIVITIES

The Group delivers digital online performance-based marketing services and provides strategic
management of advertising campaigns. It acts as an intermediary between its advertiser clients and its
network of marketing partners, referred to as affiliates. Affiliates deploy digital advertising and marketing
campaigns to promote the products and services of the Group’s advertiser clients.

The marketing solutions provided by the Group are performance-based. This means that the Group only
charges its advertiser clients and only pays its affiliates if a pre-agreed result is achieved (referred to as
a “conversion”). Conversions are measurable goals such as subscription for a service, sale of a
product, installation of software and mobile apps, registration of a customer, or some other quantifiable
target.
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OPERATING AND FINANCIAL REVIEW
The 2015 financial year was both challenging and rewarding for the Group.

In July 2014, Livelynk entered into agreements with Lithex Resources Limited (Lithex) pursuant to
which:
e Lithex would acquire 100% of the issued share capital of Livelynk;
e Lithex would provide loan funding of $1,200,000 to Livelynk (Lithex Loan); and
e a capital raising to raise a minimum of $3,500,000 (subsequently varied to $7,000,000) would
be conducted.

The Lithex Loan was made available in two tranches of $600,000 drawn down in August 2014 and
October 2014. The Lithex Loan, in conjunction with loan funds advanced by Livelynk’s parent entity,
Zhenya Holdings Pty Ltd, (ZH Loan) were utilised to provide working capital to the business and
enabled it to grow its revenue from approximately $55,000 for the month of July 2014 to $1,200,000 in
the month of December 2014.

In January 2015, Livelynk entered into a termination deed with Lithex pursuant to which the sale to
Lithex of 100% of the shares in Livelynk was terminated. In addition, Livelynk agreed to reimburse
Lithex an amount of $165,000, being approximately 50% of the costs incurred by Lithex in advancing its
proposed acquisition of Livelynk. Livelynk also agreed to pay a monthly facility extension fee of $5,000
from 1 April 2015 to the date of repayment of the Lithex Loan as consideration for Lithex agreeing to
extend the repayment date.

Livelynk secured equity funding of $500,000 from MC Management Group Pty Ltd (MC Management) in
January 2015, and in March 2015, MC Management agreed to provide loan funding of $1,000,000 to
Livelynk in accordance with the terms of a Converting Loan Agreement (Converting Loan).

On 25 March 2015, Zhenya Holdings Pty Ltd and MC Management (collectively referred to as the
Livelynk Vendors) entered into an Option Agreement with the Company giving it the option to acquire
100% of Livelynk.

The option was exercised in April 2015 and in May 2015, the Company agreed to provide a working
capital loan loan to Livelynk.

The funds raised by Livelynk pursuant to its agreements with MC Management and the Company were
applied towards providing working capital for the business and enabled Livelynk to expand its marketing
team and continue to drive revenue growth such that a record monthly revenue of approximately
$2,900,000 was achieved in the month of June 2015.

On 29 June 2015, the ZH loan was converted into equity in Livelynk, the Company acquired of 100% of
the issued share capital of Livelynk, the Converting Loan was settled through the issue of shares in the
Company, and a $6 million capital raising was successfully completed. All amounts owing to Lithex were
repaid on 30 June 2015.

A summary of the operating results achieved by the Group is set out below:

FY 2015 FY 2014

Revenue 11,849,518 1,137,818
Cost of services rendered (11,585,129) (1,889,269)
Gross profit / (loss) 264,389 (751,451)
Other income® 151,555 15,729
Overheads® (2,215,876) (1,524,566)
(1,799,932) (2,260,288)

Other expenses®* (7,985,115) (11,543)
Loss before income tax (as adjusted in accordance with notes 2 and 3 below) (9,785,047) (2,271,831)

Notes:

1. The above financial information comprises the operating results of Livelynk and its controlled
entities. This financial information excludes the operating results of Tech Mpire Limited. Refer
to Note 2(a)(i) to the financial statements for further information.

2. For purposes of the above analysis, other income reported in FY 2014 has been reduced by
$488,250 to exclude the sale that was cancelled in FY 2015.
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3. For purposes of the above analysis, other expenses reported in FY 2015 have been reduced
by $488,250 to exclude the reversal of a sale that was recognised in FY 2014 but cancelled in
FY 2015.

4. Other expenses in FY 2015 (as adjusted in accordance with note 3) comprises the following
costs that are not expected to recur in future financial years:
- $1,817,674 relating to the corporate transactions between Livelynk and Lithex and
between Livelynk and the Company; and
- $6,167,441 relating to the deemed reverse acquisition of the Company by Livelynk.
Refer to Note 16 to the financial statements for further information.
5. The increase in overheads in FY 2015 from FY 2014 is largely due to the increase in the
number of employees which has been necessary to support the growth of the business.

A summary of the Group’s financial position at year end is set out below":

30 June 2015 30 June 2014
Current Assets 10,450,899 991,856
Non-Current Assets 104,947 158,899
Total Assets 10,555,846 1,150,755
Current Liabilities 3,367,528 1,535,925
Non-Current Liabilities 63,837
Total Liabilities 3,431,365 1,568,211
Net Assets / (Liabilities) 7,124,481 (417,456)

Notes:

1. The financial information at 30 June 2014 comprises Livelynk and its controlled entities and
excludes Tech Mpire Limited. Refer to Note 2(a)(i) to the financial statements for further
information.

2. The improvement in the net current asset and net asset positions is mainly due to the
successful completion of a $6 million capital raising on 9 June 2015.

SIGNIFICANT CHANGES IN THE STATE OF AFFAIRS

As noted earlier in this report, the Company successfully completed the Acquisition Transaction on 29
June 2015. The Acquisition Transaction has resulted in a change in the nature of the Company’s
activities from a mineral exploration company to a digital marketing company.

The Company intends to dispose of its mining tenement interests during the first half of the 2016
financial year.

Other than set out above, there were no significant changes in the Group’s state of affairs during the
course of the current financial year.

SIGNIFICANT EVENTS AFTER BALANCE DATE

On 7 July 2015, the Company was re-admitted to quotation on the Australian Securities Exchange under
the code TMP.

Other than set out above, no event has arisen since 30 June 2015 that would be likely to materially
affect the operations of the Group, or its state of affairs which has not otherwise been disclosed in this
financial report.

LIKELY DEVELOPMENTS AND EXPECTED FUTURE RESULTS

The funds raised from the recently completed capital raising will be used by the Group towards the
strategy of growing the business by focusing on three key areas: increasing the spend from existing
advertiser clients, recruiting additional advertiser clients and affiliates, and actively seeking ways to
increase gross margins.

The longer-term objective of the Group is to further develop and commercialise its proprietary software,
nxus®, and deliver it as a Software-as-a-Service (SaaS) product to third parties. If successful, this will
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form a significant part of the growth potential of the business. The commercialisation process will require
additional investment in operational support staff, customer support staff, and sales and marketing staff.

ENVIRONMENTAL REGULATION AND PERFORMANCE

The Group is not subject to any particular or specific environmental regulation in any of the jurisdictions
in which it operates and therefore is not required to present further details in relation to environmental
regulation.

SHARE OPTIONS

Unissued shares

As at 30 June 2015 and the date of this report, there were 14,000,000 unissued ordinary shares under
options.

Expiry Date Exercise Price  Number on issue

31 December 2016 $0.20 7,000,000
29 June 2018 $0.50 7,000,000
14,000,000

Option holders do not have any right, by virtue of the option, to participate in any share issue of the
Company or any related body corporate.

Shares issued as a result of the exercise of options

During the financial year, nil options have been exercised to acquire ordinary shares.
PERFORMANCE RIGHTS

Unissued shares

As at 30 June 2015 and the date of this report, there were 12,500,000 unissued ordinary shares under
performance rights. Refer to the remuneration report for further details of the performance rights
outstanding.

Holders of performance rights do not have any right, by virtue of the performance right, to participate in
any share issue of the Company or any related body corporate.

Shares issued as a result of the exercise of performance rights
During the financial year, nil performance rights have been exercised to acquire ordinary shares.
INDEMNIFICATION AND INSURANCE OF DIRECTORS AND OFFICERS

The Company has agreed to indemnify all the directors of the Company for any liabilities to another
person (other than the Company or related body corporate) that may arise from their position as
directors of the Company and its controlled entities, except where the liability arises out of conduct
involving a lack of good faith.

During the financial year the Company paid a premium in respect of a contract insuring the directors and
officers of the Company against any liability incurred in the course of their duties to the extent permitted
by the Corporations Act 2001. The contract of insurance prohibits disclosure of the nature of the liability
and the amount of the premium.

INDEMNIFICATION OF AUDITORS

To the extent permitted by law, the Group has agreed to indemnify its auditors, Ernst & Young, as part
of the terms of its audit engagement agreement against claims by third parties arising from the audit (for
an unspecified amount). No payment has been made to indemnify Ernst & Young during or since the
financial year.
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DIRECTORS’ MEETINGS

The number of meetings of directors held by the Company during the year and the number of meetings
attended by each director were as follows:

Directors’
meetings
Number of meetings held 9
Number of meetings attended:
D. Wates 8
J. Rubino 9
P. Alexander 8
L. Taylor -

Z. Tsvetnenko -

All directors were eligible to attend all meetings held, except for L. Taylor and Z. Tsvetnenko who were
not eligible to attend any of the meetings.

Committee Membership

Due to the Company’s relatively small size and board structure, separate Remuneration and Audit
Committees have not been constituted. The full board of directors assumes responsibility for any such
matters as outlined in the Company’s corporate governance plan.

NON-AUDIT SERVICES

The following non-audit services were provided by the Group’s auditor, Ernst & Young Australia, during
the year and Ernst & Young Australia received or is due to receive the following amounts for the
provision of such services:

$

Tax advice services 33,259
Non-statutory audits 12,360
45,619

The directors are satisfied that the provision of non-audit services is compatible with the general
standard of independence imposed by the Corporations Act 2001. The nature and scope of each type of
non-audit service provided means the auditor independence was not compromised.

AUDITOR INDEPENDENCE

Section 307C of the Corporations Act 2001 requires the Company’s auditors, Ernst & Young Australia,
to provide the directors of the Company with an Independence Declaration in relation to the audit of the
Financial Report. The directors received the Independence Declaration set out on page 28 for the year
ended 30 June 2015.

REMUNERATION REPORT (AUDITED)

This remuneration report for the year ended 30 June 2015 outlines the remuneration arrangements of
the Group in accordance with the requirements of the Corporations Act 2001 (Cth), as amended (the
Act) and its regulations. This information has been audited as required by section 308(3C) of the Act.

The remuneration report is presented under the following sections:

Introduction

Remuneration governance

Remuneration outcomes

Executive contracts

Additional disclosures relating to performance rights, options and shares

Other transactions and balances with key management personnel and their related parties

oaprwNE

1. Introduction

The remuneration report details the remuneration arrangements for key management personnel (KMP)
who are defined as those persons having authority and responsibility for planning, directing and
controlling the major activities of the Group, directly or indirectly, including any director (whether
executive or otherwise) of the parent entity.
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The table below outlines the KMP of the Group during the financial year ended 30 June 2015. Unless
otherwise indicated, the individuals were KMP for the entire financial year.

For the purposes of this report, the term “executive” indicates the executive directors and senior
executives of the Group.

(i)

Non-Executive Directors (NEDs)

D. Wates Non-Executive Chairman

Z. Tsvetnenko (appointed* on 29 June 2015) Non-Executive Director

J. Rubino (resigned* on 29 June 2015) Non-Executive Director

P. Alexander (resigned* on 29 June 2015) Non-Executive Director

(i) Executive Directors

L. Taylor (appointed* on 29 June 2015) Managing Director (MD)

(iii) Senior Executives

J. Botnick Chief Marketing Officer

F. Muir (appointed* on 29 June 2015) Chief Financial Officer and Company Secretary

* date on which this individual was appointed to/resigned from the relevant role of the legal parent entity,
being Tech Mpire Limited.

2. Remuneration governance
2(a) Remuneration Philosophy

The performance of the Group depends upon the quality of the directors and executives. The philosophy
of the Group in determining remuneration levels is to:

- set competitive remuneration packages to attract and retain high calibre employees;

- link rewards to shareholder value creation; and

- establish appropriate, demanding performance hurdles for variable executive remuneration.

2(b) Remuneration Committee

The current size of the Group and structure of the board of directors does not warrant a separate
remuneration committee. The board of directors as a whole (Board) is currently responsible for
determining and reviewing compensation arrangements for directors and executives. Directors are
excluded from discussions and voting on their own remuneration arrangements.

The Board assesses the appropriateness of the nature and amount of remuneration of directors and
executives on a periodic basis by reference to relevant employment market conditions with the overall
objective of ensuring maximum stakeholder benefit from the retention of a high quality Board and
executive team.

2(c) Remuneration Structure: Non-Executive Director Remuneration

In accordance with best practice corporate governance, the structure of non-executive director and
executive remuneration is separate and distinct.

The Board seeks to set aggregate remuneration of non-executive directors at a level that provides the
Group with the ability to attract and retain high calibre directors, whilst incurring a cost that is acceptable
to shareholders.

The ASX Listing Rules specify that the aggregate remuneration of non-executive directors shall be
determined from time to time by a general meeting. The aggregate remuneration set pursuant to Tech
Mpire Limited’s constitution is $250,000 per year, which may be varied by shareholders in general
meeting.

The amount of aggregate remuneration sought to be approved by shareholders and the manner in
which it is apportioned amongst directors is reviewed annually. The Board does not currently seek
external remuneration advice.

Each director receives a fee for being a director of the Company.
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2(d) Remuneration Structure: Executive Director and Senior Executive Remuneration
(i) Objective

The Group aims to reward executives with a level and mix of remuneration commensurate with
their position and responsibilities so as to:

e Reward executives;

e Align the interests of executives with those of shareholders;

e Link reward with strategic goals and performance of the Group; and

e Ensure total remuneration is competitive by market standards.

(i) Principles of Compensation

Compensation levels for employees of the Group are competitively set to attract and retain
appropriately qualified and experienced senior executives. As required, the Board obtains
independent advice on the appropriateness of remuneration packages given trends in comparative
companies and the Group’s objectives.

(iii) Structure

Remuneration consists of the following key elements:

e Fixed Remuneration (base salary, superannuation and non-monetary benefits);
Variable Remuneration

Short-term incentives

Long-term incentives

The Board establishes the proportion of fixed and variable remuneration for each executive.

Fixed Remuneration

The level of fixed remuneration is set so as to provide a base level of remuneration which is both
appropriate to the position and is competitive in the market. The Board reviews fixed remuneration
annually by reviewing the overall performance of the individual and of the Group.

Executives may be given the flexibility to receive their remuneration in a variety of forms including
cash and fringe benefits. It is intended that the manner of payment chosen will be optimal for the
recipient without creating undue cost for the Group.

Variable Remuneration — short-term incentive

The objective of short term incentives is to link the achievement of the Group’s operational targets
with the remuneration received by the executives charged with meeting those targets.

From time to time cash bonuses (short-term incentives) are paid where an executive has met a short
term objective of the Group. Such bonuses are paid when specific criteria are met which are set by
the Board or when an executive has made contributions that are significant and beyond the normal
expectations of their role.

Variable Remuneration —long-term incentive

Long-term incentives are delivered in the form of options and performance rights.

Options

The strike price of options is determined so as to ensure that the options only have value if there is
an increase in shareholder wealth over time. For each option granted, specific hurdles are provided
which must be met before the options are vested.

There were no options issued during the current year (2014: Nil).

Performance Rights

Performance rights are issued in accordance with the terms and conditions of the Tech Mpire
Performance Rights Plan (Plan) that has been approved by the Company’s shareholders.

Pursuant to the listing rules of the Australian Securities Exchange (Listing Rules), the Company’s

shareholders are required to re-approve the Plan and all unallocated performance rights issuable
under it every three years.
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The key features of the Plan are as follows:

e The Board will determine the number of performance rights to be granted to eligible
employees and the vesting conditions and expiry date of the performance rights in its sole
discretion.

e The vesting conditions may include one or more of (i) service to the Group of a minimum
period of time (ii) achievement of specific performance conditions by the eligible employee
and/or by the Group or (jii) such other performance conditions as the Board may determine.
The Board determines whether vesting conditions have been met.

e The vesting conditions will have a milestone date as determined by the Board in its
absolute discretion and the Board shall have discretion to extend a milestone date.

e If a vesting condition is not achieved by the earlier of the milestone date or the expiry date
then the performance right will lapse. An unvested performance right will also lapse if the
participant ceases to be an eligible employee for the purposes of the Plan by reason of
resignation, termination for poor performance or termination for cause (unless the Board
determines otherwise).

e Performance rights will not be listed for quotation. However, the Company will make
application to the Australian Securities Exchange for official quotation of all shares issued
on vesting of the performance rights within the period required by the Listing Rules.

e The performance rights are not transferable unless the Board determines otherwise or the
transfer is required by law and the transfer complies with the Corporations Act.

e Where there is an event that the Board considers may result in a change of control of the
Company (Change of Control Event), the Board may in its discretion determine that all or
a specified number of the participant’s performance rights vest or cease to be subject to
restrictions (as applicable) although the Board may specify in an offer to a participant that a
different treatment will apply if a Change of Control Event occurs.

Unless the Board determines otherwise, if a Change of Control Event occurs, any
restrictions on dealing imposed on vested Performance Rights will cease to have effect.

2(e) Remuneration Report Approval at 2014 Annual General Meeting

The remuneration report of Tech Mpire Limited (formerly Fortunis Resources Limited) for the year ended
30 June 2014 received positive shareholder support at the 2014 AGM with a vote of 97% in favour.

3. Remuneration outcomes

As noted earlier in this report, although the consolidated financial statements have been prepared in the
name of Tech Mpire Limited (formerly Fortunis Resources Limited), they represent a continuation of the
financial statements of Livelynk Group Pty Ltd because Livelynk Group Pty Ltd has been deemed the
parent entity for accounting purposes.

Remuneration disclosures have been made for both the legal parent entity, Tech Mpire Limited, and the
accounting parent entity, Livelynk Group Pty Ltd.
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Remuneration outcomes (continued)
Remuneration of Key Management Personnel of Tech Mpire Limited
Post- Long-term
Short-term benefits employment benefits Share-based payments
Non-
Salary Cash monetary Long service Share Performance
& fees bonus benefits Super leave options Shares Total related
$ $ $ $ $ $ $ $ %
Non-Executive Directors
J. Rubino® 2015 10,046 - - 954 - 11,000 -
2014 10,069 - - 931 - 11,000 -
P. Alexander 2015 20,091 - - 1,909 - 22,000 -
2014 20,137 - - 1,863 - 22,000 -
D. Wates 2015 30,137 - - 2,863 - 33,000 -
2014 30,206 - - 2,794 - 33,000 -
Z. Tsvetnenko® 2015 - - - - - - -
2014 - - - - - - -
Executive Directors
L. Taylor® 2015 - - - - - - -
2014 - - - - - - -
Total Directors 2015 60,274 - - 5,726 - 66,000 -
2014 60,412 - - 5,588 66,000 -
Senior Executives
J. Botnick® 2015 - - - - - - -
) 2014 - - - - - - -
F. Muir® 2015 - - - - - - -
2014 - - - - - - -
Total Senior Executives 2015 - - - - - - -
2014 - - - - - - -
Total 2015 60,274 - - 5,726 - 66,000 -
2014 60,412 - - 5,588 - 66,000 -

! Resigned as director of Tech Mpire Limited on 29 June 2015
2 Appointed as director of Tech Mpire Limited on 29 June 2015
% Appointed as senior executive of Tech Mpire Limited on 29 June 2015
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Remuneration outcomes (continued)
Remuneration of Key Management Personnel of Livelynk Group Pty Ltd
Post- Long-term Share-based
Short-term benefits employment benefits payments
Non- Long
Salary & Cash monetary service Share Performance
fees bonus benefits Superannuation leave options Shares Total related
$ $ $ $ $ $ $ $ %

Executive Directors
Z. Tsvetnenko 2015 150,000 - 14,250 - 164,250 -

2014 150,000 - 13,875 - 163,875 -
L. Taylor 2015 219,452 6,104 21,580 31,501 278,637 2

2014 142,298 27,402 15,697 - 185,397 15
Total Directors 2015 369,452 6,104 35,830 31,501 442,887

2014 292,298 27,402 29,572 - 349,272
Senior Executives
J. Botnick® 2015 313,707 126,961 - - 440,668 29

2014 91,406 - - - 91,406 -
F. Muir® 2015 183,066 - 23,891 2,047 209,004 -

2014 61,961 - 5,731 - 67,692 -
Total Senior Executives 2015 496,773 126,961 23,891 2,047 649,672 20

2014 153,367 - 5,731 - 159,098 -
Total 2015 866,225 133,065 59,721 33,548 1,092,559 12

2014 445,665 27,402 35,303 - 508,370 5

! Commenced employment on 28 February 2014
2 Commenced employment on 24 February 2014
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4. Executive contracts

Remuneration arrangements for executives are formalised in the employment agreements. The
following outlines the details of the contracts with executives:

Name:
Title:

Agreement commenced:

Term of agreement:
Details:

Name:
Title:

Agreement commenced:

Term of agreement:
Details:

Name:
Title:

Agreement commenced:

Term of agreement:
Details:

Luke Taylor
Managing Director
Initial agreement commenced on 10 December 2007. This agreement
was cancelled and replaced by an Executive Services Agreement on 29
June 2015.
3 years
e Annual base salary of $200,000 per annum plus statutory
superannuation.
e The agreement may be terminated:
- by either party without cause with six months' notice, or in the
case of the Company, immediately with payment in lieu of notice;
- by the Company on one months' notice, if Mr Taylor is unable to
perform his duties due to illness, accident or incapacitation, for
three consecutive months or a period aggregating more than
three months in any 12 month period; or
- promptly following material breach or in the case of misconduct.
e Other industry standard provisions for a senior executive of a public
listed company.

Jeffrey Botnick
Chief Marketing Officer
28 February 2014
No fixed term
e  Mr Botnick receives an annual salary of USD$265,000 (inclusive of
social security payment and taxes), together with benefits and
insurance and commission of 7.5% of gross profit of the
Company’s Canadian subsidiary, Mpire Network.
e The agreement may be terminated:
- by Mr Botnick with three months’ notice;
- by the Company without cause with seven days’ notice
and payment of six months’ salary; or
- by the Company immediately for cause.
. Mr Botnick is based in Toronto, Canada, but may be required to
spend up to 15% of his time travelling and working overseas.

Fiona Muir
Chief Financial Officer and Company Secretary
24 February 2014
No fixed term
. Annual base salary of $183,000 per annum plus statutory
superannuation.
. The agreement may be terminated:
- by Ms Muir with three months’ notice;
- by the Company with three months’ notice or payment in
lieu of notice;
- by the Company immediately for cause.

The key management personnel receive a superannuation guarantee contribution required by the
government, which increased from 9.25% to 9.5% from 1 July 2014, and do not receive any other

retirement benefits.

Key management personnel have no entitlement to termination payments in the event of removal for

misconduct.
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5. Additional disclosures relating to performance rights, options and shares

Performance Rights

The table below discloses the number of performance rights granted and vested during the year. No performance rights lapsed during the year.
No performance rights were issued during the prior year.

Class A Performance Rights

Class B Performance Rights

Fair value Fair value
per per
Number performance performance Number
issued right at Number Number right at vested
during the grant date  vested during | issued during grant date during the
year Grant date (cents) the year the year Grant date (cents) year
Z. Tsvetnenko 2015 2,400,000 29/06/2015 30.59 - 3,600,000 29/06/2015 17.00 -
L. Taylor 2015 1,300,000 29/06/2015 30.59 - 1,950,000 29/06/2015 17.00 -
J. Botnick 2015 1,300,000 29/06/2015 30.59 - 1,950,000 29/06/2015 17.00 -
5,000,000 - 7,500,000 -
Performance rights do not carry any voting or dividend rights and can only be exercised once the vesting conditions have been met, until their expiry date.
The performance rights were granted in two tranches with the following vesting conditions and expiry dates:
Tranche Vesting Condition Expiry date

Class A Performance Rights

Upon the Group achieving $25,000,000 of cumulative gross revenue within 18 months from 29 June 2015.

29 December 2016

Class B Performance Rights

Upon the Group achieving cumulative net profit before tax of $1,500,000 within 24 months from 29 June 2015.

29 June 2017
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Options

The table below discloses the options held directly, indirectly and beneficially by key management

personnel.

No options lapsed during the year.

Balance
Balance Net at 30
at 1 July Granted as change June Not
2014 remuneration Exercised other 2015 Exercisable exercisable
Non-Executive
Directors
D. Wates® 1,000,000 - - - 1,000,000 1,000,000
Z. ) ) ) ) ) )
Tsvetnenko
Executive Directors
L. Taylor - - - - - -
Senior Executives
J. Botnick - - - - - -
F. Muir . . . - - -
Total 1,000,000 - - - 1,000,000 1,000,000
Notes

1 The options held by Mr Wates were originally granted on 1 October 2012. They were revalued as part

of the reverse acquisition transaction that occurred during the year (refer to Note 16 of the Financial
Statements for further details) using the following key inputs:

- Fair value at 29 June 2015: $0.19

- Grant date: 1 October 2012

- Vesting date: 1 October 2012

- Exercise price: $0.20

- Expiry date: 31 December 2016

Upon their resignation as directors of the Company on 29 June 2015, Mr Rubino and Mr Alexander
each held 1,100,000 unlisted options. These options vested on grant date, being 1 October 2012,
and have an exercise price of $0.20 and an expiry date of 31 December 2016.

Shares

The table below discloses the shares held directly,

indirectly and beneficially by key management

personnel.
On Balance
Balance exercise Net at 30
at 1 July Granted as of change June Held at 30
2014 remuneration options other 2015 June 2015

Non-Executive Directors
D. Wates 500,001 - - 500,001 500,001
Z. Tsvetnenko® - - 7,500,000 7,500,000 7,500,000
Executive Directors
L. Taylor - - - - -
Senior Executives
J. Botnick - - - - -
F. Muir - - - - -
Total 500,001 - 7,500,000 8,000,001 8,000,001
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Notes

1 Shares issued by the Company as consideration for the shares held by Zhenya Holdings Pty
Ltd, an entity controlled by Mr Tsvetnenko, in Livelynk Group Pty Ltd (refer to Note 16 of the
Financial Statements for further details).

2 Upon their resignation as directors of the Company on 29 June 2015, Mr Rubino and Mr
Alexander held 1,200,000 and 1,360,000 shares respectively.

6. Other transactions and balances with key management personnel and their related parties

The Company entered into a consultancy agreement with Mr Wates for the provision of management
services to the Company in connection with the Company’s acquisition of Livelynk Group Pty Ltd.
Under this agreement, Mr Wates was entitled to fees of $15,000 per month (exclusive of GST) for
February and March 2015 and from April 2015 was entitled to fees of $25,000 per month (exclusive
of GST). The consultancy arrangement with Mr Wates came to an end in July 2015.

Capri Corporate, a consultancy service provider associated with Mr Wates’ spouse, was engaged by
the Company to provide financial management services to the Company and was paid a fee of
$1,667 per month (exclusive of GST). Capri Corporate was also engaged to provide additional
assistance in relation to the Company’s acquisition of Livelynk Group Pty Ltd at commercial hourly
rates. The engagement of Capri Corporate came to an end in July 2015.

Prior to the completion of the reverse acquisition transaction on 29 June 2015, Livelynk Group Pty
Ltd was controlled by Zhenya Holdings Pty Ltd. As set out in Note 13 of the Financial Statements, a
loan had been provided to Livelynk Group Pty Ltd by Zhenya Holdings Pty Ltd, a company controlled
by Mr Zhenya Tsvetnenko, a director of the Company. The loan was interest free and there were no
fixed terms of repayment. During the current year, loan amounts of $1,470,381 were received and
loan repayments of $914,074 were made. On 29 June 2015, the loan balance of $849,565 was
converted into equity in Livelynk Group Pty Ltd.

Signed in accordance with a resolution of the directors:

Luke Taylor
Managing Director

Perth, Western Australia
Dated this 23rd day of September 2015
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CORPORATE GOVERNANCE STATEMENT

Corporate Governance Council recommendation

The Company has followed the recommendation in full
for the whole of the period.

The Company has not followed the
recommendation in full for the whole of the period

PRINCIPLE 1 — LAY SOLID FOUNDATIONS FOR MANAGEMENT AND OVERSIGHT

1.1 A listed entity should disclose:

(a) the respective roles and responsibilities of its
board and management; and

(b) those matters expressly reserved to the board
and those delegated to management.

Refer to the Board Charter on the Company’s website:
www.techmpire.com/about-us/corporate-governance/

1.2 A listed entity should:

(a) undertake appropriate checks before appointing
a person, or putting forward to security holders a
candidate for election, as a director; and

(b) provide security holders with all material
information in its possession relevant to a
decision on whether or not to elect or re-elect a
director.

Refer to the Procedures for Selection and Appointment of
Directors on the Company’s website:
www.techmpire.com/about-us/corporate-governance/

1.3 A listed entity should have a written agreement with
each director and senior executive setting out the
terms of their appointment.

Refer to section 4 of the Remuneration Report included in
the Directors’ Report for the year ended 30 June 2015.

1.4 The company secretary of a listed entity should be
accountable directly to the board, through the chair,
on all matters to do with the proper functioning of
the board.

Refer to the Board Charter on the Company’s website:
www.techmpire.com/about-us/corporate-governance/

15 A listed entity should:

(a) have a diversity policy which includes
requirements for the board or a relevant
committee of the board to set measurable
objectives for achieving gender diversity and to
assess annually both the objectives and the
entity’s progress in achieving them;

(b) disclose that policy or a summary of it; and

(c) disclose as at the end of each reporting period
the measurable objectives for achieving gender
diversity set by the board or a relevant
committee of the board in accordance with the
entity’s diversity policy and its progress towards
achieving them and either:

(1) the respective proportions of men and

The Company has not formally established or reported
measureable objectives for achieving gender diversity
given the given its current stage of operations and
number of employees.

However, the Company established a Diversity Policy
which outlines the Company’s objectives in the
provision of equal opportunities in respect of
employment and employment conditions. The Diversity
Policy is available on the Company’s website:
www.techmpire.com/about-us/corporate-governance/

The Company will periodically review the requirement
to set measurable objectives for achieving gender
diversity as the Company’s operations and employee
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CORPORATE GOVERNANCE STATEMENT

Corporate Governance Council recommendation

The Company has followed the recommendation in full
for the whole of the period.

The Company has not followed the
recommendation in full for the whole of the period

women on the board, in senior executive
positions and across the whole
organisation (including how the entity has
defined “senior executive” for these
purposes); or

(2) i