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VOLUNTARY ANNOUNCEMENT

SUBSCRIPTION AND PURCHASE OF SHARES OF CONVERTIBLE PREFERRED
STOCK OF BIO-KEY INTERNATIONAL, INC.
AND
SOFTWARE LICENSE PURCHASE AGREEMENT

This announcement is made by the Company on a voluntary basis to inform the
Shareholders and potential investors about the latest business development of the Group.

THE SECURITIES PURCHASE AGREEMENT

On 11 November 2015, Giant Leap, a wholly-owned indirect subsidiary of the Company, and
BIO-key entered into the Securities Purchase Agreement, pursuant to which Giant Leap
agreed to subscribe for and purchase, and BIO-key agreed to sell, issue and allot 30,000
Preferred Shares at the aggregate consideration of US$3,000,000, being the price of
US$100.00 per Preferred Share, to be satisfied by way of cash.

THE SOFTWARE LICENSE PURCHASE AGREEMENT

On 11 November 2015, the Licensors and BIO-key HK entered into the Software License
Purchase Agreement, pursuant to which the Licensors agreed to grant to BIO-key HK a
perpetual, irrevocable, exclusive, worldwide, fully paid-up license (i) to the FingerQ Software
and FingerQ Documentation; and (ii) under the FingerQ Patents, and to any other
intellectual property rights that the Licensors may hold in connection with the FingerQ
Software and FingerQ Documentation, including without limitation, the rights to reproduce,
create derivative works and distribute copies of the FingerQ Software and FingerQ
Documentation and create new FingerQ Related Products. BIO-key HK has the right to
grant sublicenses to the FingerQ Software to an agreed number of end users pursuant to the
Software License Purchase Agreement. The consideration for the grant of the licenses
contemplated under the Software License Purchase Agreement by the Licensors to BIO-key
HK is the License Fee of US$12,000,000.




THE SECURITIES PURCHASE AGREEMENT
Date

11 November 2015

Parties

(i) Giant Leap (as purchaser)

(i) BIO-key (as seller)

Subscription

Pursuant to the Securities Purchase Agreement, Giant Leap agreed to subscribe for and
purchase, and BIO-key agreed to sell, issue and allot, 30,000 Preferred Shares at the aggregate
consideration of US$3,000,000 to be satisfied by way of cash.

Consideration for the subscription and purchase of the Preferred Shares

US$3,000,000, being the price of US$100.00 per Preferred Share multiplied by the number of
Preferred Shares.

Ranking

The Preferred Shares shall rank parri-passu with the shares of Series A-1 Convertible Preferred
Stock.

Dividends

Dividends on the Preferred Shares will accrue at a rate of 2.5% per annum and are payable
quarterly.

Voting

(i) As holder of the Preferred Shares, Giant Leap is entitled to cast such number of votes
equal to the number of whole shares of Common Stock into which the shares of Series B-
1 Preferred Stock held by Giant Leap are convertible at the meeting of the stockholders of
BIO-key.

(i) The holders of the shares of Series B-1 Convertible Preferred Stock will be entitled to
nominate one (1) director of BIO-key. Such nominee will be designated by the majority
vote of the holders of the Series B-1 Convertible Preferred Stock and the vote or written
consent of Giant Leap to the extent that it remains a holder of at least 25% of the issued
and outstanding shares of Series B-1 Preferred Stock.



Conversion

The Preferred Shares are convertible into shares of Common Stock at any time at the option of
Giant Leap subject to a blocker provision which prevents Giant Leap from beneficially owning
in excess of 9.99% of the Common Stock. The Preferred Shares shall be convertible into such
number of Common Stock determined by dividing the face amount of US$100.00 per Preferred
Share by the conversion price in effect at the time of conversion. The initial conversion price
shall be US$0.30 per Preferred Share, subject to adjustments for any stock splits, combinations,
dividends, distributions or similar transactions of BIO-key.

REASONS AND BENEFITS OF THE SUBSCRIPTION

Pursuant to the circular of the Company dated 29 June 2015, it was disclosed that the Group
will continue to invest in companies with advanced biometric security technology in light of
the growing demand of secure internet communications in the mobile-driven era, and the
Directors believed that a further investment in BIO-key would be a strategic opportunity for
the Company to actively participate in the business operations of BIO-key. The investment in
BIO-key pursuant to the Subscription will allow for further opportunities between the Group
and BIO-key to collaborate in the further development of the FingerQ Technology, which
aligns with the Group’s business strategies to further expand its biometric service offerings and
business.

The Directors consider that the terms of the Subscription were arrived at after arm’s length
negotiations based on normal commercial terms and are fair and reasonable, and the
Subscription is in the ordinary and usual course of business of the Group and in the interests of
the Company and its Shareholders as a whole.

THE SOFTWARE LICENSE PURCHASE AGREEMENT
Date

11 November 2015

Parties

(i) The Licensors (as licensors)

(i) BlIO-key HK (as licensee)



License

Pursuant to the Software License Purchase Agreement, the Licensors agreed to grant to BIO-
key HK a perpetual, irrevocable, exclusive, worldwide, fully paid-up license (i) to the FingerQ
Software and FingerQ Documentation; and (ii) under the FingerQ Patents, and to any other
intellectual property rights that the Licensors may hold in connection with the FingerQ
Software and FingerQ Documentation, including without limitation, the rights to reproduce,
create derivative works and distribute copies of the FingerQ Software and FingerQ
Documentation and create new FingerQ Related Products. BIO-key HK has the right to
grant sublicenses to the FingerQ Software to an agreed number of end users pursuant to the
Software License Purchase Agreement.

License Fee

The consideration for the grant of the licenses contemplated under the Software Licence
Purchase Agreement by the Licensors to BIO-key HK is the License Fee of US$12,000,000.

Notwithstanding the license granted to BIO-key HK pursuant to the Software Licence Purchase
Agreement, ownership of, and title to, the intellectual property rights in the FingerQ
Technology and in the FingerQ Patents is and shall remain in the Licensors.

REASONS AND BENEFITS OF THE SOFTWARE LICENSE PURCHASE AGREEMENT

Pursuant to the circular of the Company dated 29 June 2015, it was disclosed that the Group
will continue to place efforts in making its FingerQ platform more user-friendly by attracting
application developers and strategic partners to integrate more features onto the FingerQ’s
secure platform, and that the Company has since 2014 been working with a few service
providers for banking operations and online payment in respect of the development of the
next generation of FingerQ as solutions in payment authentication through biometric
fingerprint technologies. Since January 2014, the Group has been co-operating with BIO-key in
the manufacturing of biometric hardware and the fingerprint dongle. The Directors believe
that the entering into of the Software License Purchase Agreement and the transactions
contemplated thereunder by the Licensors will be a strategic partnership between the Group
and BIO-key in the further development of solutions in payment authentication through
biometric fingerprint technologies that incorporate the FingerQ Technology, whether in
mobile devices such as mobile phones, electronic tokens, USB devices, or otherwise. The Group
identified BIO-key as its strategic partner given BIO-key’s reputation, standing and expertise in
the biometric finger identification solutions industry. The Group believes that BIO-key has the
necessary resources and expertise to further exploit the FingerQ Technology by creating new
and improved products, technology and solutions that incorporate the FingerQ Technology,
including FingerQ Related Technology. The partnership between the Group and BIO-key
pursuant to the Software License Purchase Agreement aligns with the Group's business
strategies to further expand its biometric service offerings and business.



The Directors consider that the terms of the Software License Purchase Agreement were
arrived at after arm’s length negotiations based on normal commercial terms and are fair and
reasonable, and the entering into of the Software License Purchase Agreement and the
transactions contemplated thereunder is in the ordinary and usual course of business of the
Group and in the interests of the Company and its Shareholders as a whole.

INFORMATION OF THE PARTIES
The Group

The Group, which includes Giant Leap and the Licensors, are principally engaged in the
development of a range of high-technology products, trading and providing services with
respect to automation related equipment, and strategic investment and development in
technologies mainly relating to biometric security, high-speed wireless data transmission and
communications, and securities investment.

Since July 2013, the Group has expanded its biometric service offerings and launched the
world’s first biometric fingerprint privacy protection platform and devices — FingerQ and
PrivacQ — to strengthen its position as the leading provider of patented biometric security
solutions for both the consumer and enterprise markets.

Bl1O-key

BIO-key is a leading fingerprint biometric identification software and technology provider
based in New Jersey, the United States of America. BIO-key develops and delivers advanced
fingerprint biometric identification solutions to commercial and government enterprises,
integrators, and application developers. BIO-key's award winning, high performance, scalable,
cost-effective and easy-to-deploy biometric finger identification technology accurately
identifies and authenticates users of wireless and enterprise applications. BIO-key’s solutions
are embedded in OEM products and applications and used in some of the world’s largest
identification deployments to improve security, guarantee identity, and reduce identity theft.
BIO-key’s technology is offered directly or by market leading partners around the world.

To the best of the Directors’ knowledge, information and belief having made all reasonable
enquiry, BIO-key and its ultimate beneficial owners are independent of the Company and its
connected persons.

DEFINITIONS

“BIO-key” BIO-key International, Inc, a Delaware corporation

“BIO-key HK" BIO-key Hong Kong Limited, a company established under the laws
of the Hong Kong Special Administrative Region of the People’s
Republic of China, and a wholly-owned subsidiary of BIO-key

“Board” the board of Directors

“Common Stock” the common stock of BIO-key of US$0.0001 par value per share



“Company”

”

“connected person(s)

“Director(s)”

“FingerQ
Documentation”

“FingerQ Patents”

“FingerQ Related
Products”

“FingerQ Software”

“FingerQ Technology”

“Giant Leap”

“Group”

“License Fee”

China Goldjoy Group Limited, a company incorporated in the
Cayman Island with limited liability, whose shares are listing on the
Stock Exchange (stock code: 1282)

has the same meaning ascribed to it under the Listing Rules
the directors of the Company

all design specifications, instruction manuals, developer’s notes,
product manuals, advertising materials, and other documentation
that relates to any of the FingerQ Technology

every patent or patent application that any Licensor owns or
otherwise has rights to in any country, and which claims
technology used in or is otherwise relevant to the FingerQ
Software or the FingerQ Related Products, along with any
continuations, continuations-in-part, divisionals, reissues,
reexaminations, foreign counterparts or other patents or
applications claiming priority to, or sharing a common claim of
priority with, any such patent or patent application

any software code, toolkit, electronic libraries or related technology
that is developed by or under authorization of BIO-key HK using
the FingerQ Technology, including but not limited to derivative
works, translations, or items developed using software development
kits

all source code, object code, electronic files, libraries, scripts,
toolkits, data structures, programming instructions and other code
for any FingerQ Technology

the software code, toolkits, electronic libraries and related
technology that is currently known as or offered under the
“FingerQ” name, including but not limited to each version of the
FingerQ SDK, Q-Chat, the Q-Platform, code embodied in a
fingerprint lock, and related technology

Giant Leap International Limited, a company incorporated in the
British Virgin Islands with limited liability, and a wholly-owned
indirect subsidiary of the Company

the Company and its subsidiaries

the fee of US$12,000,000 for the grant of the licenses contemplated
under the Software License Purchase Agreement
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Licensors

“Listing Rules”
“Preferred Shares”

“Securities Purchase
Agreement”

“Series A-1 Convertible
Preferred Stock”

“Series B-1 Convertible
Preferred Stock”

“Shareholders”

“Software License
Purchase Agreement”

“Subscription”

“Stock Exchange”

”US$“

II%H

Shining Union Limited (BYEEHRAR]), WWTT Technology
China Co, Ltd. (851Ut Y ERHE AR A F]), and Golden Vast
Macao Commercial Offshore Limited (T8 RFIBE R EZRE A
PR 22 7)), each a subsidiary of the Company and a member of the
Group

the Rules Governing the Listing of Securities on the Stock Exchange
30,000 shares of Series B-1 Convertible Preferred Stock

the securities purchase agreement dated 11 November 2015
entered into between the Company and BIO-key in relation to
the subscription and purchase by the Company of the Preferred
Shares

the series of authorized stock of BIO-key known as the Series A-1
Convertible Preferred Stock of US$0.0001 par value per share

the series of authorized stock of BIO-key known as the Series B-1
Convertible Preferred Stock of US$0.0001 par value per share

the shareholders of the Company

the software license purchase agreement dated 11 November 2015
entered into between the Licensors and BIO-key HK in relation to
the grant of the license in respect of the FingerQ Software, FingerQ
Documentation and FingerQ Patents

the subscription for, and purchase of, 30,0000 Preferred Shares by
the Company at the aggregate consideration of U$$3,000,000, being
the price of US$100.00 per Preferred Share, to be satisfied by way of
cash pursuant to the Securities Purchase Agreement

The Stock Exchange of Hong Kong Limited

means United States dollar, the lawful currency of the United
States of America

per cent

By Order of the Board
China Goldjoy Group Limited
Yao Jianhui
Chairman and Chief Executive Officer

Hong Kong, 11 November 2015



As at the date of this announcement, the Board comprises three executive directors, namely Mr.
Yao Jianhui, Mr. Zhang Bowen and Mr. Huang Wei; one non-executive director, namely Mr. Li

Minbin; and three independent non-executive directors, namely Mr. Wong Chun Bong, Professor
Lee Kwok On, Matthew, and Mr. Chan Wai.




<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /None
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (U.S. Web Coated \050SWOP\051 v2)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Error
  /CompatibilityLevel 1.4
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.0000
  /ColorConversionStrategy /CMYK
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize true
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo true
  /PreserveFlatness true
  /PreserveHalftoneInfo false
  /PreserveOPIComments true
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages true
  /ColorImageMinResolution 300
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 300
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages true
  /GrayImageMinResolution 300
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 300
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages true
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 1200
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile ()
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName ()
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<

    /BGR <>
    /CHS <FEFF4f7f75288fd94e9b8bbe5b9a521b5efa7684002000410064006f006200650020005000440046002065876863900275284e8e9ad88d2891cf76845370524d53705237300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c676562535f00521b5efa768400200050004400460020658768633002>
    /CHT <FEFF4f7f752890194e9b8a2d7f6e5efa7acb7684002000410064006f006200650020005000440046002065874ef69069752865bc9ad854c18cea76845370524d5370523786557406300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c4f86958b555f5df25efa7acb76840020005000440046002065874ef63002>
    /CZE <>
    /DAN <>
    /DEU <>
    /ESP <>
    /ETI <>
    /FRA <>
    /GRE <>

    /HRV (Za stvaranje Adobe PDF dokumenata najpogodnijih za visokokvalitetni ispis prije tiskanja koristite ove postavke.  Stvoreni PDF dokumenti mogu se otvoriti Acrobat i Adobe Reader 5.0 i kasnijim verzijama.)
    /HUN <>
    /ITA <>
    /JPN <FEFF9ad854c18cea306a30d730ea30d730ec30b951fa529b7528002000410064006f0062006500200050004400460020658766f8306e4f5c6210306b4f7f75283057307e305930023053306e8a2d5b9a30674f5c62103055308c305f0020005000440046002030d530a130a430eb306f3001004100630072006f0062006100740020304a30883073002000410064006f00620065002000520065006100640065007200200035002e003000204ee5964d3067958b304f30533068304c3067304d307e305930023053306e8a2d5b9a306b306f30d530a930f330c8306e57cb30818fbc307f304c5fc59808306730593002>
    /KOR <FEFFc7740020c124c815c7440020c0acc6a9d558c5ec0020ace0d488c9c80020c2dcd5d80020c778c1c4c5d00020ac00c7a50020c801d569d55c002000410064006f0062006500200050004400460020bb38c11cb97c0020c791c131d569b2c8b2e4002e0020c774b807ac8c0020c791c131b41c00200050004400460020bb38c11cb2940020004100630072006f0062006100740020bc0f002000410064006f00620065002000520065006100640065007200200035002e00300020c774c0c1c5d0c11c0020c5f40020c2180020c788c2b5b2c8b2e4002e>
    /LTH <>
    /LVI <>
    /NLD (Gebruik deze instellingen om Adobe PDF-documenten te maken die zijn geoptimaliseerd voor prepress-afdrukken van hoge kwaliteit. De gemaakte PDF-documenten kunnen worden geopend met Acrobat en Adobe Reader 5.0 en hoger.)
    /NOR <>
    /POL <>
    /PTB <>
    /RUM <>
    /RUS <>
    /SKY <>
    /SLV <>
    /SUO <>
    /SVE <>
    /TUR <>
    /UKR <>
    /ENU (Use these settings to create Adobe PDF documents best suited for high-quality prepress printing.  Created PDF documents can be opened with Acrobat and Adobe Reader 5.0 and later.)
  >>
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting false
      /IncludeSlug false
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks false
      /AddColorBars false
      /AddCropMarks false
      /AddPageInfo false
      /AddRegMarks false
      /ConvertColors /ConvertToCMYK
      /DestinationProfileName ()
      /DestinationProfileSelector /DocumentCMYK
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure false
      /IncludeBookmarks false
      /IncludeHyperlinks false
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles false
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /DocumentCMYK
      /PreserveEditing true
      /UntaggedCMYKHandling /LeaveUntagged
      /UntaggedRGBHandling /UseDocumentProfile
      /UseDocumentBleed false
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [2400 2400]
  /PageSize [612.000 792.000]
>> setpagedevice


