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Affidavit

No. QUD 226 of 2026
Federal Court of Australia

District Registry: Queensland

Division: General Division

IN THE MATTER OF REDFLOW LIMITED (IN LIQUIDATION) ACN 130 227 271, REDFLOW
INTERNATIONAL PTY LTD (IN LIQUIDATION) ACN 128 888 997, REDFLOW R&D PTY LTD
(IN LIQUIDATION) ACN 116 992 253 AND ZCELL AUSTRALIA PTY LTD (IN LIQUIDATION)
ACN 613 792 420

DAVID MICHAEL ORR AND RICHARD JOHN HUGHES AS LIQUIDATORS OF REDFLOW
LIMITED (IN LIQUIDATION) ACN 130 227 271, REDFLOW INTERNATIONAL PTY LTD (IN
LIQUIDATION) ACN 128 888 997, REDFLOW R&D PTY LTD (IN LIQUIDATION) ACN 116 992
253 AND ZCELL AUSTRALIA PTY LTD (IN LIQUIDATION) ACN 613 792 420

Plaintiffs

REDFLOW LIMITED (IN LIQUIDATION) ACN 130 227 271 and others named in the Schedule

Defendants

Affidavit of: Richard John Hughes

Address: Level 23, Riverside Centre, 123 Eagle Street, BRISBANE QLD 4000
Occupation: Registered Liquidator
Date: 29 April 2026
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Richard John Hughes Witness

David Michael Orr and Richard John Hughes as liquidators of Redflow

Limited (in liquidation) ACN 130 227 271, Redflow International Pty Ltd

(in liquidation) ACN 128 888 997, Redflow R&D Pty Ltd (in liquidation)

ACN 116 992 253 and ZCell Australia Pty Ltd (in liquidation) ACN 613
Filed on behalf of (name & role of party) 792 420, the Plaintiffs

Prepared by (name of person/lawyer) Scott David Guthrie

Law firm (if applicable) Thomson Geer Lawyers

Tel _+617 3338 7500 Tel +617 3338 7500 o
Email sguthrie@tglaw.com.au

Address for service One Eagle — Waterfront Brisbane, Level 28, 1 Eagle Street, Brisbane QLD

(include state and postcode) 4000
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[, Richard John Hughes of Deloitte SRT Pty Ltd (Deloitte) at Level 23, Riverside Centre, 123

Eagle Street, Brisbane in the State of Queensland, affirm:

1. | am a registered liquidator and partner in the turnaround and restructuring practice of
Deloitte.
2. | have practised for more than 30 years as a chartered accountant and have specialised

in insolvency matters in Australia for the last 25 years. As well as being a member of the
Institute of Chartered Accountants in Australia and New Zealand, | am a member of the
Financial Services Institute of Australasia, the Australian Restructuring Insolvency &
Turnaround Association, the Turnaround Management Association and the Australian

Institute of Company Directors.

3. | refer to my affidavit filed on 16 April 2026 in support of the originating process in the
proceeding (my first affidavit). Unless otherwise defined, capitalised terms defined in

my first affidavit have corresponding meaning in this affidavit.

4. This affidavit is made in further support of the originating process filed in the proceeding,

in which Mr Orr and | have applied for:
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(@)

(c)

(d)

a pooling order pursuant to section 579E(1) of the Act;

in the alternative, directions pursuant to section 90-15 of the IPSC that Mr Orr

and | would be justified in:

(i) apportioning R&D Refunds between different Companies in proportions
calculated rateably by reference to the funds or expenses incurred by
each of the Companies for research and development activities which
qualified for the R&D Refunds; and

(ii) apportioning the proceeds of the sale of the assets of the Companies to
the different Companies whose assets were sold, in proportion to their
respective values; and

orders pursuant to section 1322(4) of the Act, or alternatively section 90-15(1) of

the IPSC, declaring the resolutions purportedly passed by creditors at the

meetings of creditors of each of the Companies held on 23 June 2025 validly
passed by creditors;

pursuant to section 477(2B) of the Act, approval of the entry into the Agreement

on behalf of each of the Companies.

| am authorised to make this affidavit on behalf of the plaintiffs in this proceeding. |

make this affidavit from my own knowledge except where otherwise indicated. Where |

make this affidavit from facts outside my personal knowledge, | am informed by the

source stated and believe those facts to be true.

Recent developments in relation to the Agreement

6.

Legal/95596846_1

| refer to paragraph 56 of my first affidavit in which | noted that, on 30 May 2025, the

Companies had entered into the Agreement with Strike to sell the IP and other assets of

the Companies.

As | deposed to at paragraphs 59 to 61 of my first affidavit:

(a)

(b)

Mr Orr and | granted an extension in order for Strike to make the third payment of
$- under the Agreement payable by Strike on 29 December 2025,

Mr Orr and | subsequently agreed to a request from Strike in order to make both

the third payment of S|Jlif and the final payment of S|l payable by
Strike on 17 February 2026;
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10.

11.

12.

(c) after payment of the third payment and the final payment was not made by Strike
on or before 17 February 2026 (and following discussions with Strike) Mr Orr and
| intended to extend the date for payment further to 25 March 2026.

Payment of the third payment and the final payment was not made on or before 25
March 2026.

| am informed by Neil Williams, a member of my staff at Deloitte, and verily believe that
he spoke with Gavin Houghton (Mr Houghton), a representative of Strike, on 28 April
2026 and Mr Houghton communicated that:

(a) Strike's funding which would enable it to make the third payment and the final
payment was to come from overseas;
(b) due to the war in Iran, the funding from overseas had slowed and / or ceased;
(c) Strike is in discussions with a reputable alternative funder with a view to making
requests for funding to enable it to obtain funding to make payment of the third
payment and the final payment under the Agreement.
Accordingly, Mr Orr and | are currently awaiting proof of funding requests from the
alternative funder for the purposes of enabling Strike to make payment of the third
payment and the final payment under the Agreement.
Without prejudice to the Companies' right to enforce the terms of the Agreement, Mr Orr
and | are prepared to allow Strike the opportunity to investigate alternative sources of
funding.
Mr Orr and | are willing to do so for several reasons:
(a) as set out at page 6 of the June Circular (being page 527 of "RJH-26"), prior to
entering into the Agreement, Mr Orr and I:
(i conducted a refreshed sale campaign marketing the IP of the Companies;
(i) met with multiple parties and sought expressions of interest;
(iii) assisted parties to conduct due diligence including access to staff of the
Redflow group;
(iv) reviewed and compared offers for value; and
(v) negotiated the terms and timing of transactions.
(b) the offer from Strike was a superior offer compared to the other offers received;
and
(c) Mr Orr and | do not consider it is in the best interests of creditors to go to the

expense of another sale campaign.
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13.

14.

15.

In the event that the third and final payments under the Agreement are not made, Mr Orr
and | intend to:

(a) terminate the Agreement;

(b) sell the remaining Assets by some other sale process.

To allow for that contingency, Mr Orr and | seek alternative relief, pursuant to section 90-
15 of the IPSC, that Mr Orr and | would be justified in apportioning the proceeds of the
sale of the 'Assets' of the Companies (as defined in the Agreement) to the different
Companies whose assets were sold, in proportion to their respective values (whether
sold under the Agreement or otherwise).

A proposed amended originating application is exhibited and marked “RJH-122” to this
affidavit.

Transaction Documents

16.

17.

In addition to the Agreement which was entered into on 30 May 2025, the Companies

also entered into:

(a) an Intellectual Property Mortgage, a true copy of which is exhibited and marked
"RJH-119" to this affidavit.

(b) a Licence Deed, a true copy of which is exhibited and marked "RJH-91" to my
first affidavit.

Both the Intellectual Property Mortgage and the Licence Deed were contemplated and

referred to as "Transaction Documents' in the Agreement.

ROCAPs

18.

19.

20.

| refer to paragraph 185 of my first affidavit, which proposes an apportionment of the
sale proceeds under the Agreement based, in part, on the net realisable value of certain
assets reported in the directors' ROCAPs for RFD.

The ROCAPs for RFD which were submitted to the ASIC (exhibited and marked "RJH-
36" and "RJH-37") to my first affidavit were partially redacted.

Exhibited and marked "RJH-120" to "RJH-121" are true copies of the ROCAPs for RFD

which were provided by Mr Harris and Mr Johnson.

Amended originating process

21.

Exhibited and marked "RJH-122" is a true copy of a draft amended originating process

in the form for which Mr Orr and | seek leave to amend.
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22. All the facts and circumstances herein deposed to are within my own knowledge save as
are deposed to from information only, and my means of knowledge and sources of

information appear on the face of this my affidavit.
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-~ Liejims

Affirmed by the deponent
at Brisbane

in Queensland

on 29 April 2026

Before me:

o | ¢ | '
| Htas J . sl

Signature of deponent
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Signature of witness

Heath William David Cruden
Australian Legal Practitioner

Thomson Geer Lawyers

Level 28, One Eagle — Waterfront Brisbane

1 Eagle Street

BRISBANE QLD 4000

| am a special witness under the Oaths Act 1867 (Qld).

This affidavit was made in the form of an electronic document.

| electronically signed this affidavit.

This affidavit was made, signed and witnessed under Part 6A of the Oaths Act 1867 (Qld). |

understand the requirements for witnessing a document by audio visual link and have complied
with those requirements.
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No. QUD 226 of 2026
Federal Court of Australia

District Registry: Queensland

Division: General Division

IN THE MATTER OF REDFLOW LIMITED (IN LIQUIDATION) ACN 130 227 271,
REDFLOW INTERNATIONAL PTY LTD (IN LIQUIDATION) ACN 128 888 997, REDFLOW
R&D PTY LTD (IN LIQUIDATION) ACN 116 992 253 AND ZCELL AUSTRALIA PTY LTD
(IN LIQUIDATION) ACN 613 792 420

DAVID MICHAEL ORR AND RICHARD JOHN HUGHES AS LIQUIDATORS OF REDFLOW
LIMITED (IN LIQUIDATION) ACN 130 227 271, REDFLOW INTERNATIONAL PTY LTD (IN
LIQUIDATION) ACN 128 188 997, REDFLOW R&D PTY LTD (IN LIQUIDATION) ACN 116
992 253 AND ZCELL AUSTRALIA PTY LTD (IN LIQUIDATION) ACN 613 792 420

Plaintiffs

REDFLOW LIMITED (IN LIQUIDATION) ACN 130 227 271 and others names in the
Schedule

Defendants

ANNEXURE CERTIFICATE

This is the document referred to as “RJH-119” in the Affidavit of Richard John Hughes
affirmed at Brisbane on 29 April 2026.
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Richérd John Hughes Witness

David Michael Orr and Richard John Hughes as liquidators of
Redflow Limited (in liquidation) ACN 130 227 271, Redflow
International Pty Ltd (in liquidation) ACN 128 188 997,
Redflow R&D Pty Ltd (in liquidation) ACN 116 992 253 and
ZCell Australia Pty Ltd (in liquidation) ACN 613 792 420, the
Filed on behalf of (name & role of party)  Plaintiffs
Prepared by (name of person/lawyer)

Law firm (if applicable) Thomson Geer Lawyers

Tel +61 7 3338 7500 Fax +61 7 3338 7599

Email sguthrie@tglaw.com.au

Address for service Thomson Geer Lawyers, One Eagle — Waterfront Brisbane, Level 28, 1

(include state and postcode)  Eagle Street, BRISBANE QLD 4000
Legal/95071378_1
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’ rJH-119

THOMSON GEER

Level 16, Waterfront Place

1 Eagle Street
Brishane QLD 4000 Australia

T +61 73338 7500 | F +61 7 3338 7599

Intellectual Property Mortgage

between

Strike Energy Inc.
(Grantor)

and
Redflow Limited (in liquidation)
ACN 130 227 211

Redflow R&D Pty Ltd (in liquidation)
ACN 116 992 253

ZCell Australia Pty Ltd (in liquidation)
ACN 613 792 420

REUTNow iniernduonal Fiy Lwu U nguaauorn)

ACN 128 888 997

(Secured Party)

THOMSON GEER Intellectual Property Mortgage Reference: EYF
Legal/91166229_6
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Page 3

This document is made on 2025

between Strike Energy Inc of 9801 Valdez Drive Urbandale lowa 50322, USA (Grantor)

and Redflow Limited (in liquidation) ACN 130 227 271 C/- Level 23, Riverside Centre
123 Eagle Street Brisbane, Queensland 4000

and Redflow R&D Pty Ltd (in liquidation) ACN 116 992 253 C/- Level 23, Riverside
Centre 123 Eagle Street Brisbane, Queensland 4000

and ZCell Australia Pty Ltd (in liquidation) ACN 613 792 420 C/- Level 23, Riverside
Centre 123 Eagle Street Brisbane, Queensland 4000

and Redflow International Pty Ltd (in liquidation) ACN 128 888 997 C/- Level 23,
Riverside Centre 123 Eagle Street Brisbane, Queensland 4000
Yulliuy aliu ssysiaily uic Ssuuisu raity )

Recital

The Grantor has agreed to mortgage to the Secured Party the Secured Property to secure the
payment of the Secured Money and performance of the Secured Obligations.

Now it is agreed as follows:

1 Definitions and interpretation
1.1 Definitions
In this document, unless the context otherwise requires:
Asset Sale Agreement means an Asset Sale and Purchase Agreement between the parties
dated on or about 30 May 2025.
Attorney means any attorney appointed under this document and any person who derives by
delegation a right directly or indirectly from an Attorney.
Authorised Representative means.
(a) in relation to the Secured Party:
(i) a Liquidator;
Ar LTI (- | W R BNGR. 5o 1 SONL
(b) in relation to the Grantor:
(i) if that party is a corporation, a director or secretary of that party; and
(ii) a person appointed by that party to act as an Authorised Representative for
the purpose of this document whose appointment is notified in writing by the
appointor to the other party and a specimen of whose signature is given to the
nthar narty
Bankrupt means in relation to a corporation, an Insolvency Event has occurred in relation to
that corporation.
Business Day means a day which is not a Saturday, Sunday or public or bank holiday in
Brisbane, Queensland.
THOMSON GEER Intellectual Property Mortgage Reference. EYF
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Claim includes a claim, notice, demand, action, proceeding, litigation, investigation, judgment,
damage, Loss, cost, expense or Liability however arising, whether present, unascertained,
immediate, future or contingent, whether based in contract, tort or statute and whether
involving a third party or a party to this document,

Corporations Act means the Corporations Act 2001 (Cth).
Event of Default means any event set out in clause 8.1.

Government Body means any person, body politic, public authority or other thing exercising
an executive, legislative, judicial or other governmental function of any country or political
subdivision of any country.

GST means any tax in the nature of a tax on goods and services imposed or assessed by the
Commonwealth of Australia or any State or Territory of Australia which may operate at any
time during the currency of this document.

Guarantee means any guarantee, indemnity, undertaking, letter of credit, Security,
acceptance or endorsement of a negotiable instrument or other obligation given by any person
to secure compliance with an obligation by another person,

IP Assets means the 'IP Assets' as that expression is defined in the Asset Sale Agreement.

Insolvency Event means the occurrence of any of the following events in relation to any
person:

\a} UIT PCIDUI HSLULTITS [HIDVIVELIL ad UTHiHTU 1 LT \JUI}JUI aluiio AuL, D ales uiatk v s
insolvent or is presumed to be insolvent under an applicable Law;

(b) the person is wound up, dissolved or declared bankrupt;

(c) the person becomes an insolvent under administration as defined in the Corporations
Act,

(d) a liquidator, provisional liquidator, controller, administrator, trustee for creditors,

trimtan in hanbvindar ar athar fimmilar naraan ia Aaneaintad ta A balran mansamninn Ar

control of, any or all of the person's assets o un&értaking;
(e) the person enters into or becomes subject to:

(i) any arrangement or composition with one or mare of its creditors or any
assignment for the benefit of one or more of its creditors; or

(1) any re organisation, moratorium, deed of company arrangement or other
administration involvina one or more of its creditors:

(f) an application or order is made (and, in the case of an application, it is not stayed,
withdrawn or dismissed within 30 days), resolution passed, proposal put forward, or
any other action taken which Is preparatory 1o or could result in any of paragraphs (P)
— (e) above;

(9) the person is taken, under section 459F(1) of the Corporations Act, to have failed to
comply with a statutory demand;

(h) the person suspends payment of its debts, ceases or threatens to cease to carry on all
OF @ material part 01 1S PUSINESS 01 PECOIMES unaie to pay Its aents wnen ey 1ail
due; or

(i) anything occurs under the Law of any jurisdiction which has a substantially similar
effect to any of the other paragraphs of this definition.

Liability means any liability or obligation (whether actual, contingent or prospective) including
any Loss, irrespective of when the acts, events or things giving rise to the liability or obligation
occurred.

THOMSON GEER Intellectual Property Morlgage Reference: EYF
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Licence means any right, licence, permit allocation, quota or authorisation.

Liquidators means Richard Hughes and David Orr, each in their capacity as joint and several
voluntary Liquidators of the Secured Parties.

Liquidators’ Representatives means the firm, partners, employees, agents, advisers and

canstlifanta af the | intiidatars

Loss includes any loss, damage, cost, charge liability (including Tax liability) or expense
(including legal costs and expenses),

Material Adverse Effect means in the reasonable opinion of the Secured Party a material
adverse effect upon either:

(a) the effectiveness of, or the ability of a Transaction Party to comply with its obligations
under a Transaction Document;

) WIS SHSLLIVEI SIS, auaul S, PEHELLUI, MIULILY Ul SHIUTLEauiLy Ul uiis uusuiiiciie,
(c) the market value or marketability of the Secured Property; or

(d) the financial condition or business of a Transaction Party.

Mortgage means the mortgage granted under this document.

Permitted Security Interest means:

(a) each Security Interest created under this document;

(b) any Security Interest granted (after the date of this document) with the prior written
consent of the Secured Party and provided any conditions of the Secured Party's
consent are being complied with,

where the amount secured does not increase, and the time for payment of that amount is not
extended, beyond the amount and time approved by the Secured Party,

FulEiiudl LVEHL Ul uSiauit (ical i al iy liniy wiiier Wit Houoe, ulhic vl wud )l wuuld ucuuliie arl

Event of Default.

PPSA means the Personal Property Securities Act 2009 (Cth).

PPS Law means the PPSA and PPS Regulations.

PPS Regulations means the Personal Property Securities Regulations 2010 (Cth).

Rercsivar meane a receivar or rarsiver and mananer annninted hy the Seriired Partvy tinder
this document and any person who derives a right directly or indirectly from any Receiver.

Remedy Proceeds means moneys received from the exercise of any right against the
Secured Property other than foreclosure.

Representative of a person means an officer, employee, contractor and agent of that person.
Secured Money means all moneys and damages:

\a) WHICTT TTOW 01 111 LN udre dre owirng (wnewel dcwially or uunungenuy;, Ry e sidnorn
to the Secured Party;

(b) which having become owing (actually or contingently), cease to be owing under any
law relating to Bankruptcy and remain unpaid by the Grantor and unreleased by the
Secured Party;

THOMSON GEER Intellectual Property Mortgage Reference: EYF
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(c) that now or in the future there is a prospect may become owing (whether actually or
contingently) by the Grantor to the Secured Party,
for any reason and, without limitation, includes moneys and damages payable:
(d) by the Grantor,
(e) if there is more than one Grantor, by all or any of them;
(f) by the Grantor in its own right or in any capacity,
(9) to the Secured Party in its own right or in any capacity;

(h) to the Secured Party pursuant to any assignment by any person to the Secured Party
of a debt payable by the Grantor or other transaction and irrespective of whether the
Grantor consented to the assignment or whether before that assignment the payment
Ul UIUDT 1HIUNISYD YWwad DTULUIEU Ul UHIDSLUITU Ul Lial UL UL ally Juuict iy,

(i) by the Grantor because of any relationship between the Grantor and the Secured
Party;

() by the Grantor as liquidated or unliquidated damages caused or contributed to by any
breach by the Grantor of any obligation owed by the Grantor to the Secured Party, any
tort by the Grantor or any other act or omission of the Grantor, and

1\ i bhs Meantar tindae thic Aasiiand
(e | -

Secured Obligations means the obligations of the Grantor to the Secured Party under or in
connection with the Asset Sale Agreement whether monetary or non-monetary, present or
future, actual or contingent.

Secured Property means the IP Assets.
Security means any document or transaction which reserves or creates a Security Interest.
Security Interest means:

(a) any interest in or right over real property as or in effect as security for the payment of a
monetary obligation or observance of any other obligation including, without limitation,
any mortgage or charge, trust or power;

(b) a 'Security Interest' as defined in the PPS Law; or
(c) a right of set-off, netting-off or combination of accounts.

Tax means any present or future GST, taxes, rates, levies, imposts, deductions, withholdings,
charges and duties (other than a tax on the net overall income of the Secured Party) which

tr::ay be incurred in any jurisdiction and any interest, penalty, fine or expense relating to any of
eim.

Transaction Documents means:

(a) this document;

\M) LIS Ualizautivii UULLIHISTID (@2 USHHSU 11 U IS ADDTSL OdiT MY SCiHSIHL),

(c) any agreement relating to the priority of this document;

(d) any document or agreement entered into or provided under or in connection with, or

for the purpose of amending or novating, any of the above;

(e) any undertaking by or to a party under or in relation to any of the above; and

(\ anv nthar Aariimant the nartiee anras ta he 2 Tranaartinn Nastimant
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Transaction Party means a party to the Transaction Documents other than the Secured

Party,

1.2 Incorporated definitions

In this document, unless the content otherwise requires:

(a) the expressions administration, administrator, control, controller, related body
corporate and subsidiary shall have the same meaning as ascribed to those
expressions in the Corporations Act;

(b) expressions used in the PPSA shall have the same meaning as ascribed to those
expressions in the PPSA,

(c) disposal includes any sale, assignment, exchange, transfer, concession, loan, lease,
surrender, licence, reservation, waiver, compromise, release, dealing, parting with
possess|on, or tne grantng or any opuon, rngnt or INterest wnatever, or any agreement
of any of the same, and dispose means to make a disposal, and acquisition and
acquire shall be construed accordingly; and

(d) a law includes common or customary law and any constitution, decree, judgment,
legislation, order, ordinance, regulation, by-law, statute, treaty or other legislative
measure, authorisations, rulings, orders or decrees of any Government Body,
regulatory agency or other competent authority,

l.\: ;Ill’."—‘l Pl‘l‘ﬂl‘.;vll

(a) In this document, unless the context otherwise requires, reference to:

(i) the single includes the plural and the plural includes the singular;

(ii) any law or legislation or legislative provision includes any statutory
modification, amendment or re-enactment, and any subordinate legislation or
regulations issued under that legislation or legislative provision;

(i) a person includes the legal personal representatives, successors and assigns
and substitutes (including, without limitation, persons taking by novation) of
that person;

(iv) any agreement or document is to that agreement or document as amended,
novated, supplemented or replaced from time to time;

(v) a clause, part, schedule or attachment is a reference to a clause, part,
schedule or attachment of or to this document unless otherwise stated:;

(vi) an expression importing a natural person includes any company, trust,
partnership, joint venture, association, corporation, body corporate or
governmental agency;

(vii) conduct includes, without limitation, an omission, statement or undertaking,
whether or not in writing;

(viil)  an asset includes any real or personal, present or future, tangible or intangible
property or asset (including intellectual property) and any right, interest,
revenue or penent In, unaer or aernvea rom wne properiy or asset,

(ix) an amount for which a person is contingently liable includes, without limitation
an amount that that person may become actually or contingently liable to pay
if a contingency occurs, whether or not that liability will actually arise;

(x) anything (including, without limitation, any amount) is a reference to the whole
or any part of it and a reference to a group of things or persons is a reference
to any one or more of them;

THOMSON GEER Intellectual Proparty Martgage Reference EYF
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(b)
(c)

(d)

(e)

(f)

(1)

1.4 Parties

Page 8

(xi) the provisions of this document or any other document, agreement,
understanding or arrangement includes a reference to both express and
implied provisions.

(xii)  arightincludes a benefit remedy, authority, discretion and power:

(i} an nhlinatinn incliides anv warranty or renresentatinn and a reference tn a

failure to comply with an obligation includes a breach of warranty or
representation;

(xiv)  an amount of money is a reference to the amount in the lawful currency of the
Commonwealth of Australia; and

(xv)  time is a reference to legal time in Brisbane, Queensland:
this document includes any annexure or schedule to it;

unless expressly stated, no party enters into this document as agent for any other
person (or otherwise on their behalf or for their benefit);

the meaning of any general language is not restricted by any accompanying example,
and the words ‘includes', 'including’, ‘such as', ‘for example' or similar words are not
waords of limitation;

headings and the table of contents are for convenience only and do not form part of
this document or affect its interpretation;

if a period of time is specified and dates from a given day or the day of an act or event,
it is to be calculated exclusive of that day;

the time between two days, acts or events includes the day of occurrence or
performance of the second but not the first day act or event;

if the last day for doing an act is not a Business Day, the act must be done instead on
the next Business Day, and

a provision or this document must not be construed to the disadvantage of a party
merely because that party was responsible for the preparation of this document or the
inclusion of the provision in this document.

If a party comprises two or more persons (for example, a number of people constituting the
Secured Party, the Grantor, a Receiver or an Attorney):

{a)
(k)

d ISITICHLE W L iaL pally HIVIUUES Saull dliu ally twu Ul Hhiule Ul tieiil, aliu

this document binds each of them separately and any two or more of them jointly.

1.5 Appointment of Liquidators

Notwithstanding anything else in this document, the parties:

(@)

acknowledge that the Liquidators have caused the Secured Parties to execute this
Anriment ac lintiidatare and in thair r'::_nahif\_l ae anant nftha Qoaniirad Partioe and in

no other capacity,

(b) agree that it will not sue the Liquidators or any Liquidators' Representatives,
commence or permit to be commenced in its name or continue any proceedings
against the Liquidators or any Liguidators’ Representatives of any nature whatsoever
and in any way related to any matter or thing arising under this document; and
THOMSON GEER Inteliestual Propeny Manoage Relerence EYF
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(c) release the Liquidators and each Liquidators' Representative from all Claims it may
have or claim to have or, but for this release, might have had against the Liquidators
or any Liquidators' Representatives connected with or arising out of this document.

1.6 Limitation of liability

Fach nartvy acknowlednes and anrees that

(a) the Liquidators have caused each Secured Farty to enter Into this document in their
capacity as agent of each Secured Party, and in no other capa‘city;

with the Liquidators personally except for the purpose of the Liguidators and the
Liquidators' Representatives having the benefit of any covenants, warranties,
acknowledgements and indemnities in this document expressed to be in their favour.
For the avoidance of doubt, the Liquidators do not make any warranty or
representation in their personal capacity or assume any persohal liability or take any
action in their personal capacity under or In connection with thf document;

(b) the Liquidators have been appointed to each Secured Party a}:ﬁ it is not contracting

(c) the Liquidators are not personally liable to pay or satisfy any of the Secured Parties'
obligaticns under this document and have no Liability to the G{antor or the Secured
Parties;

(d) in the event the Liquidators are held personally liable for any 4mount owing in relation
to this document, or the transactions contemplated by it, that liability is limited to the
extent of their right of indemnity out of the Secured Parties' assets at law or in equity;

(e) if the assets of the Secured Parties are insufficient to meet the personal liability of the
Liquidators, the Grantor and the Secured Parties may not seek to recover any shortfall
by bringing proceedings against the Liquidators personally; ‘

(f) by executing this document, the Grantor and the Secured Parties each waive their
rights and forever release and discharge the Liquidators for all personal liability which
cannot be paid or satisfied out of the Secured Parties' assets; |

(9) the limitations of the Liquidators' liability will continue notwithstanding the Liguidators
ceasing 10 act a8 IGUICATors O TNe Securea Farues, ana will Operate as walvers or any
and all Claims, demands, actions and proceedings;

(h) the limitations under this clause 1.6 will be in addition to, and not in substitution for,
any right of indemnity or relief otherwise available to the Liquidators under law and
applies despite any other provision of this document, extends to any liabilities in any
way connected with the subject matter of this document and will continue
notwithstanding anything else;

\1) LICIC HHHHILGEUUED WU LIS Hamiiy v u i quuluauno DG WIS | LV oAt il ly

termination of this document; and

(1) clauses 1.5 and 1.6 operate as a deed poll in favour of the Liquidators to the extent
necessary to enable the Liquidators to enforce the provisions of clauses 1.5 and 1.6.

2 Consideration

| ne Grantor has enterea Into this aocument Tor valuable consideraton received rom the
Secured Party receipt of which is acknowledged by the Grantor's execution of this document.

THOMSON GEER Intellectual Property Mortgage Reference: EYF
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Mortgage

3.1

3.2

3.3

Grant of mortgage

Subject to clause 3.3, for the purpose of securing to the Secured Party payment of the
Secured Money and performance of the Secured Obligations, the Grantor grants a mortgage

uvel Uie oeuuieu rivpel ly LU uig oeedied ral L. e Sidiilul Uues LD as palicnutal uwiic

unless the Grantor enters this document as trustee of a trust. If the Grantor enters this
document as trustee of a trust, the Grantor does this as trustee of the trust for all the
Mortgaged Property comprising the trust fund of the trust and it does this as beneficial owner

for all the other Mortgaged Property.

Priority

The Mortgage is a first ranking mortgage subject only to those Security Interests consented to
Wp MG ORISRt RGN Lt 10 SRS G L G R4 7T IS VR S M A A )
Mortgage.

Release

The Secured Parties will discharge and release the Secured Property from the Mortgage once
the Secured Parties, acting reasonably, are satisfied that:

(a) the Secured Parties have received payment or full satisfaction of all amounts required
ta he naid hy the Grantar tn the Qeciired Partie= in ancnrdance with the terma nf this

document;

(b) there is no amount that may become owing under this document by the Grantor to the
Secured Parties in the future; and

(c) no payment made by the Grantor may be avoided or required to be repaid by the
Secured Parties under any law relating to insolvency or the protection of creditors.

weannys

4.1

4.2

No Dealing

The Grantor, subject to clause 4.2 shall not dispose of or cause or permit any person to
acquire any estate or interest in any of the Secured Property.

Security Interest

| NE \orantor snail NoL cause or permit a@ Security INerest Lo pe graniea over e securea
Property other than a Permitted Security Interest.

Payment of Secured Moneys

5.1

Place, Manner and Time of Payment

The Grantor. subiect to clause 8.3. shall pav the Secured Monev to the Secured Partv in
accordance with the Asset Sale Agreement and otherwise in accordance with this document.

—_—————— e —————— = e
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6.1

6.2

6.3

6.4

General

The Grantor represents and warrants to the Secured Parties that each of the following
statements is true and accurate:

(a)

(b)

(c)

|49

(e)

(f)

fe\
-

if it is a corporate entity, it is validly existing under the laws of its place of

incorporation;

it has the power to enter into and perform its obligations under this document and to

carry out the transactions contemplated by this document;

it has taken all necessary action to authorise its entry into and performance of this
document and to carry out the transactions contemplated by this document;

IS UNYaliuis ujiuc uns uuLuaiiiciit arc vanu aliu Mty ailiu criviveauie agall s i i

accordance with their terms;

there are no actions, claims, proceedings or investigations pending or to the best of its
knowledge threatened against it or by it that may have a material adverse effect on its

ability to perform its obligations under this document;

the Mortgage is an effective Security Interest in the Secured Property; and

# lan pead mand tndarstand Hhin dasimaant aad Bac kad tha Aannadinitu ta abltain Aand
e P )

has obtained, independent legal advice about its terms and effect.

Repetition of representations and warranties

Each representation and warranty will survive the execution of this document and be deemed
to be repeated with reference to the facts and circumstances then existing on each day that
Secured Moneys are owing (actually or contingently) by the Grantor to the Secured Party.

Indenendent

The interpretation of any statement contained in any representation or warranty shall not be
restricted by reference to or inference from any other statement contained in any other
representation or warranty.

Reliance

The Grantor acknowledges that the Secured Party has entered into the Transaction
Documents in reliance upon these representations and warranties.

General undertakings

T

7.2

General undertakings

The Grantor must comply with its obligations in the Asset Sale Agreement.

Title documents

(a)

(b)

(e)

The Grantor shall immediatelv upon reauest bv the Secured Partv cause and bermit
the documents of title to the Secured Property to be delivered to the Secured Party.

The Secured Party may have possession and control of those documents of title until

the Secured Party is obliged to discharge this document.

The Secured Party may, without prejudice to its rights under this document, permit the
Grantor to retain any document referred to in this clause 7.2 or may return any
document to the Grantor for such period as the Secured Party determines.

THOMSON GEER Intellectual Property Mortgage
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7.3

7.4

7.5

7.6

T

—————————————————————a ——— = ==
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Registration and stamping
The Grantor must at its own cost ensure that:

(a) this document is immediately registered with any Government Body specified by the
Secured Party if the Secured Party determines that the registration is necessary to

nerfect the Martaane or to nratect the riahts ar nriarity of the Seniired Partv and

(b) this document is stamped for the proper amount within the period provided by law in
each state and territory of Australia in which this document is required to be stamped.

Taxation

The Grantor must pay and discharge all Taxes imposed upon it or its assets within the time
period allowed without incurring penalties unless and only to the extent that:

(a) such payment is being contested in good faith;

(b) adequate reserves are being maintained for those Taxes and the costs required to
contest them; and

(c) such payment can be lawfully withheld.
Preserve and protect security

The Grantor must promptly do everything necessary or reasonably required by the Secured
Party to preserve and protect the value of the Secured Property.

Further assurances

The Grantor shall promptly execute all documents and do all things that the Secured Party
from time to time reasonably requires for further or more perfectly.

(a) securing the Secured Property to the Secured Party;

(b) registering a finance statement;

J Nk 48 “ “ st | ' [
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document contemplated by itin any junsdlctlon that the Secured Party requires; and

(d) giving to the Secured Party the rights that this document purports to give or which are
contemplated by it.

PPS further assurance

If the opinion of the Secured Party, a PPS Law adversely affects or would adversely affect the
Qentired Partv'e eentirity nncitinn ar ita rirthte ar nhlinatinna 1inder nr in cannectinn with this
document (Affectation) the Secured Party may by notice to the Grantor require the Grantor to
do anvthina or execute any new document that in the Secured Party's opinion is necessary or
desirable to ensure that the Secured Party's security position, and its rights and obligations,
are not subject to an Affectation. The Grantor must comply with the requirements of that
notice within the time stipulated in the notice

Legal®1166229_6
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Independent experts
The Grantor:
(a) acknowledges that, upon the occurrence of an event or series of events which in the

(b)

(c)

Secured Party's opinion may have a Material Adverse Effect, the Secured Party may
annnint indenendent exnerts incliidina withaot limitation investinoatina accnnntants
auditors, solicitors and valuers, to review any matter relating to any Transaction Party
and its property including, without limitation, to review its financial position, value its
property, conduct stocktakes and perform any other tasks considered by the Secured
Party to be relevant to the assessment of its current position and compliance with its
obligations under and the enforceability of the Transaction Documents;

will provide or cause to be provided all necessary assistance and access to records,
information, personnel and property of any Transaction Party as may reasonably be
required by the Secured Party, its Representatives and any independent expert
appointed by the Secured Farty; and

will indemnify and keep indemnified the Secured Party against all reasonable and
necessary costs and expenses incurred as a result of any action taken by the Secured
Party under this clause 7.

Events of default and default powers

8.1

8.2

8.3

Nature

Each of the following is an Event of Default (whether or not caused by anything outside the
control of any Transaction Party):

(a)

(b)

a Security Interest created by or purportedly created by this document ceases to have
first ranking priority or becomes ineffective as security for the payment of the moneys
or compliance with the obligations which it purports to secure, otherwise than by any
act of the Secured Party, or

the Grantor has failed to pay any amount by the time due under any Transaction
Document (including, without limitation the Second Payment, Third Payment or Post
Completion Payment as defined in the Asset Sale Agreement) and such non-payment
is not remedied within 7 days of receipt of notice of such non-payment from any
Secured Party.

General

(a)

(h)

()

The Secured Party may at any time after an Event of Default has occurred exercise
any or ail Orne ngnits seL out In nis Clause o (WILNout any neea Lo i ake possession) 1n
any manner and at any time that it thinks fit and notwithstanding that a Receiver has
been appointed.

I ne Secured Party may also exercise any of its rights under this clause 8 through one

or more agents, in which case anything done or incurred by an agent will be taken to
be done or incurred bv the Sectired Party

The interp_retatipn_ of any r_ight set out in this clause 8 shall not be restricted by

TSI CHIVE W VI SIS WG 11wt ary VuiIGH tigri,

Acceleration

Ifan Event of Default occurs, the Secured Party may at any time by notice to the Grantor
make the Secured Money which is owing, either due for payment on demand or immediately
due for payment.
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8.4 Statutory and implied powers

The Secured Party may exercise all rights capable of being conferred by the statutes and

other laws of any relevant jurisdiction upon Secured Party's under mortgage deeds or

otherwise.
]5 Sale

The Secured Party may sell the Secured Property and, without limitation, any sale may be:

(a) by private treaty, public auction, tender or otherwise;

(b) together with the sale of any other property by any other person;

(c) upon terms and conditions that the Secured Party thinks fit, including, without
limitation, any terms and conditions:

' ey
(A) the purchaser is allowed time to pay the whole or any part of the
purchase price either with or without interest and either with or without
security;
(B) any rights over the Secured Property are reserved or granted;
(C) the consideration is expressed in any currency or consists of
aenmethinn nther than mnneyw’
(D) the purchase price or other consideration is payable by instalments;
and
(E) if the sale is by auction or tender, a reserve price determined by the
Secured Party is set;
(ii) relating to the title of the property;

drig e oecurea rairly rmay.

(d) buy in at any auction,

(e) disclose or not disclose any reserve price;

(f) rescind any contract of sale and resell the property without being liable for any loss;

(9) advertise or not advertise the sale of the Secured Property;

(h) obtain valuations of the Secured Property; and

(i) make any agreements or arrangements relating to the sale.

8.6 General dealings

The Secured Party may:

(a) enter, take possession of, take control of and get in the Secured Property;

(b) manage, develop, quietly enjoy and otherwise deal with the Secured Property;

(c) exercise the rights of the Grantor and comply with its obligations in respect of the
Secured Property and cause and permit any other person to comply with their
obligations in respect of the Secured Property;

(d) vary, replace or release any right or interest of the Grantor or any other person
including, without limitation, relinquish possession of any leased property;

THOMSON GEER Infellectual Property Mortgace Reference: EYF
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(e) transfer title in the Secured Property to the Secured Party,

(f) grant a licence of any intellectual property comprised within the Secured Property to
any person;

(@) exchange any part of the Secured Property for any other property and, if there is a

difference in valile hetwesn the nronerty exchanned nive or reneive Aas the fase mav
be, any moneys or other consideration equal to the difference in value in order to give
or receive equal value for the exchange,

(h) grant options and rights of first refusal to acquire the Secured Property,

() insure, maintain, improve and protect the Secured Property;
8.7 Bankruptcy
iy - U o . SO
(a) where a debt or other monetary obligation is owed (whether actually or contingently) to
the Grantor, prove the debt or obligation in a Bankruptcy, receive dividends and
assent to a proposal for a composition or a scheme of arrangement; and
(b) make or defend an application for the Bankruptcy of the Grantor.
8.8 Raise and lend money
The Secured Party may:
(2) upon any terms and conditions that the Secured Party thinks fit:
(i) borrow or otherwise raise moneys or obtain financial accommeadation on the
security of the Secured Property; and
(ii) lend or otherwise grant financial accommodation to a Receiver or an Attorney
on the security of the Secured Property,
including, without limitation, any moneys required in relation to the exercise of any
right by the Secured Party or a Receiver or an Attorney; and
(b) deal with any Security granted by it over the Secured Property and enter into any
agreement relating to the priority of that Security and discharge it.
8.9 Investment of moneys
Any moneys received by the Secured Party which are not required to be immediately applied
I UIC CATIUVIDT VI dlly |Iullt Ul pUidualit tu viaudc | nay wo NIVEDLTU | ally vway auliviiscu vy
the laws of any relevant jurisdiction for the investment of trust moneys and the Secured Party
may vary or dispose of the investment.
810  Ancillary powers
The Secured Party may:
(a) affix and countersign any seal of the Grantor;
(b) commence, defend, prosecute, settle, discontinue and compromise litigation,
administrative or arbitral proceedings,
(c) give receipts and release, discharge or compromise any debt or other obligation owed
to or by the Grantor,
(d) enter into and execute and deliver documents and agreements in respect of the
exercise of its other rights under this clause 8;
— T —_—————————
THOMSON GEER Intellectual Property Martgage Relerence EYF
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delegate to any person any other right (including this right of delegation) under this

. clause 8; and

do anything incidental or conducive to the exercise of any of its other rights under this
clause 8.

Rerecivers

(a)

(b)

(c)

(d)

The Secured Party may:;

(i) either before or after it has taken possession of the Secured Property appoint
in writing any one or more persons to be a Receiver of the Secured Property
or a part of it; and

(ii) appoint a different Receiver for different parts of the Secured Property;

(iii) if more than one person is appointed as Receiver of any property, the Secured

FalLy (iay SHIPUWSE LICH T L0 auL JUILILy VI juiliuy atiu scvaiany,

(iv) remove the Receijver and appoint another in his or her place if the Receiver is
removed, retires or dies;

(v) fix or vary the remuneration of the Receiver; and

(vi) give such indemnities to the Receiver, with respect to the performance by the
Receiver of his duties, as are permitted by law.

An appointment may be made on any terms the Secured Party thinks fit and whether
or not the Secured Party or any Authorised Representative of the Secured Party at
any time has exercised any rights set out in this clause 8. Without limiting any other
method of appointment permitted by law, an appointment may be made by an
instrument signed by an Authorised Representative of the Secured Party or by, or on
behalf of, the Secured Party.

The Power to appoint a Receiver may be exercised even if the Bankruptcy of the
Grantor has occurred or will occur.

Except to the extent otherwise provided by any law relating to Bankruptcy, every
Receiver appointed under this document is the agent of the Grantor. The Grantor
alone is responsible for a Receiver's acts and defaults.

Termination

The Secured Party may give up possession of any Secured Property and terminate any
receivership or agency at any time,

Receivers

9.1

Agent
(a)

(b)

A Receiver, subject to clause 9.1(b), will be the agent of the Grantor who alone shall
be responsible for the Receiver's acts and omissions and remuneration.

The Secured Party may appoint a Receiver as the agent of the Secured Party and
delenate tn 2 Rereiver anv nf the Sentired Partv'a rinht= 1inder thia dariiment

THOMSON GEER Inteliectua! Property Mortgage Reference: EYF
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92 Powers

(a) A Receiver shall have the right in relation to any property of which the Receiver is
appointed to do everything that the Grantor may lawfully authorise an agent to do on
behalf of the Grantor in relation to that property and, without limitation, a Receiver may
in relation to that property exercise:

(i) the rights capable of being conferred upon receivers and receivers and
managers by the Corporations Act and statutes and laws of any relevant
jurisdiction;

(ii) the rights set out in clauses 8.4 to 8.10 inclusive;
(1) the rights of the Grantor and the directors of the Grantor; and

(iv) any other rights the Secured Party may by written notice to a Receiver give to
d Moucivel.

(b) The Secured Party may by written notice to a Receiver at the time of a Receiver's
appointment or any subsequent times give any rights to a Receiver that the Secured
Party thinks fit.

10 Exercise of default powers

107 No hindrance

The Grantor shall not cause or permit the Secured Party, a Receiver or an Attorney to be
prevented or hindered from exercising its rights under this document.

10.2  Secured Party in possession

(a) If the Secured Party, a Receiver or an Attorney exercises its rights under this
document or takes possession of the Secured Property, it will not be liable to account

R L L L S TV

(b) If the Secured Party has taken possession of the Secured Property it may give up
possession of the Secured Property at any time.

(c) The obligations of the Grantor under this document relating to the Secured Property
shall not be affected by the Secured Party, any Receiver or any Attorney taking
possession of the Secured Property.

in 2 | aniclatinn

(a) The rights conferred on the Secured Party by law shall be in addition to the rights
conferred on the Secured Party by this document.

(b) The provisions implied in mortgages and charges by any statute shall for the purposes
of this document be negatived or varied only so far as they are inconsistent with the
provisions of this document and are otherwise varied so as to become consistent with
this document.

(c) Any statutory restrictions (other than mandatory restrictions) upon any right of the
Secured Party, Receiver or Attorney to lease or otherwise deal with the Secured
Property shall not apply to the rights of those persons under this document.

e === .}
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10.4  Default notice

(a) The Secured Party, any Receiver and any Attorney may to the extent that any
applicable law permits exercise any right under this document in relation to an Event
of Default without first giving any notice to the Grantor or allowing the lapse of any
period of time and the Grantor and the Secured Party dispense with any requirement

tindar anu ctatiita that natica ha ﬂnlnr\ "“I tha Qaniirad D‘:d\l Daraivrar ar Aﬂ’hrno\l ac

the case may be, or that it allow the Iapse of any period of time before exermsmg a
right.

(b) If an applicable law requires that notice be given or a pericd of time lapse before any
right can be exercised, then if no particular period of notice or period of time is
required, the period shall be one day.

10.5 PPSA Exclusions
Without limiting this clause 10, in respect of the PPSA:

(a) the parties contract out of each provision which section 115(1) or 115(7) permits them
to contract out, other than:

(1) sections 117 and 118 (relationship with land laws),

(ii) sections 128 and 129 (disposal of Secured Property), and

ey D L L A VA . ‘ - o~ N
\Mry B e O A R e T R ST )

(b) the Grantor waives each right to receive a notice which section 144 or 157(3) permits
it to waive,

(c) the Grantor waives its rights to receive anything from the Secured Party under section
275 and agrees not to make any request of the Secured Party under that section; and

(d) any disposal or exercise of rights by the Secured Party under this document or

nthenvies will nnly ha taken tn he 1inder a eartinn licted in planee 14 &2\ if the
Secured Party so elects.

11 Application of money

111 Method
(a) The Remedy Proceeds shall, subject to any mandatory statutory requirements, be
S T P o N e e e e se el as:
(1) first, in the exercise of any right of the Secured Party, any Receiver or any

Attorney, including, without limitation, the management of the Grantor's
business or other activities;

(i) secondly, towards:

(A) the costs and expenses incurred by the Secured Party, any Receiver,
nr anv Attarnev:

(B) the remuneration of the Secured Party, any Receiver or Attorney in
relation to the exercise of the right giving rise to the Remedy
Proceeds;,

(C) the payment to the Secured Party, Receiver or any Attorney of any
amount necessary to give effect to any indemnity contained in this
document; and

(D) any moneys owing by the Grantor to any Representative of the

Securea rarty, any Kecewver or any Auorney,
—
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(i) thirdly:

(A) towards the Secured Money which is then due for payment or in
accordance with clause 11.5 and shall be appropriated between them
as the Secured Party thinks fit, and

IR\ ta anv nerann wha i in the reasnnahle anininn of the Seniired Party
the holder of any Security Interest (whether registered or unregistered)
in the Secured Property which ranks pari passu with this document to
the extent that the Security Interest secures the payment of those
moneys pari passu with the Secured Money,

(iv) fourthly, to any person entitled to the Secured Property or authorised to give
receipts for those moneys.

(b) When a Secured Party or Receiver receives money under or because of this
QOCUITernL, ana dppnes It ir pdaymernt 1o e Securea rarly ol uie securea wvoney, ue
Secured Party or the Receiver (as the case may be) may apply different parts of the
money received to different parts of the Secured Money, regardless of any
appropriation by the Grantor, as the Secured Party or Receiver chooses.

11.2  Creditor's certificate and disputes

(a) The Secured Party may rely upon a certificate issued by any person who claims to be
entitled to receive any of the Remedy Proceeds to the effect that moneys are owing by
il‘lt— -:uan;un w ll. =1 n.; a\ai;l Iy ;;l\- QUi \JVVI‘I ls, vn';;nvul ;JG;! '3 ub;lscu w IHG;\C =1 iy
further enquiry.

(b) If there is any dispute between any persons (other than the Secured Party) as to who
is entitled to receive the Remedy Proceeds, the Secured Party may pay those moneys
into court and when that is done the Secured Party will have no further obligations in
relation to those moneys.

11.3  No Interest on Remedy Proceeds
The Secured Party is not obliged to pay interest to any person upon the Remedy Proceeds.
114  Payment into bank account

If the Secured Party pays any moneys into a bank account in the name of any person to whom

the Secured Party is obliged to pay moneys under clause 11.1 and notifies that person of the

particulars of the account the Secured Party will have no further obligations in relation to those
moneys.
[V LUHUNYTIIL aliu PIUDpeLLIvVE USuw

If.

(a) part of the Secured Money is contingently owing or owing but not due for payment; or

(b) in the reasonable opinion of the Secured Party there is a prospect that the moneys
may become owing (whether actually or contingently) by the Grantor to the Secured
Party,

and the Secured Party receives any moneys pursuant to this document, the Secured Party

may:

(c) pay those moneys into a suspense account and hold them as security for the payment
of the Secured Money; and

-
THOMSON GEER Inteflectual Properly Mortaage Reference, EYF
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(d) at any time appropriate any moneys in the suspense account towards the satisfaction
of any moneys due for payment by the Grantor to the Secured Party in any way that
the Secured Party thinks fit,

and when the Secured Money is satisfied in full or the Secured Party no longer holds that
opinion, the Secured Party shall pay the balance to any person entitled to the Secured

Dranarty ar ainttharicand A Aiva rarainte far thnce manave

Payments during default notice period

If during the period from the service of a notice requiring the rectification of a default by the
Grantor under this document in the payment of moneys until the expiration of that notice the
Grantor pays any moneys to the Secured Party towards satisfaction of the Secured Money the
Secured Party may apply those moneys first, towards satisfaction of any moneys due for
payment by the Grantor to the Secured Party other than those which are the subject of the
notice and sacondlv tawards satisfaction of the monevs which are the suhiect of the notice

Accounting for Remedy Proceeds

The Secured Party, any Receiver or any Attorney is not obliged to account to the Grantor for
any moneys relating to the exercise by any of them of any right until moneys are actually
received in immediately available funds and, without limitation, if any of them sell the Secured
Property on terms whereby:

(a) any part of the purchase price remains unpaid (Whether secured or unsecured) after
transfer of the Secured Property to the purchaser; or

(b) the purchase price is payable in instalments on or before the transfer of the Secured
Property to the purchaser,

they are not obliged to account for the purchase price before it is actually received in
immediately available funds.

Third party dealings

12.1

12.2

12.3

Secured Party's receipts and discharges

The Secured Party may give valid discharges and receipts for any moneys payable by any
third party in respect of any exercise of a right by the Secured Party, any Receiver or any
Attorney.

No challenge to disposal

The Grantor agrees that:

(a) if the Secured Party, any Receiver or Attorney transfers or otherwise disposes of the
Secured Property the Grantor will not challenge the acquirer's right to acquire the
Secured Property; and

(b) it will not seek to reclaim that Secured Property,

No duty to enquire

(a) Any person dealing with the Secured Party, any Receiver or any Attorney in relation to
lic caTiuIDT My atly Wi Ui vl a Hiyiie Wil uis dusuiiiet il iiail vt ve wunivefiicu
enquire whether:

(i) any Event of Default has occurred;
(ii) the Receiver or Attorney is properly appointed;

(iii) the right is otherwise properly exercised by that person; or

THOMSON GEER Intellectual Propeity Mortgage Reference EYF
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(iv) any moneys paid by it to the Secured Party, Receiver or Attorney are properly
applied,

and the title of that person to any property acquired by it from the Secured Party,
Receiver or Attorney, shall not be adversely affected by any improper exercise of the
right or application of moneys by the Secured Party, any Receiver or any Attorney.

(b) The benefit of clause 12.3(a) is held on trust for the benefit of the Secured Party and
each person dealing with the Secured Party, any Receiver or any Attorney.

13 Preservation of Secured Party's rights

13.1  Continuity
Thie dnriiment ic nnnﬁnninrj :::mrrih/ far the whnla nf tha Qarired Mnnny and ie nnt limited
to any transaction or other thing.

13.2  Primary obligations

The Grantor's obligation to pay the Secured Money is a primary obligation and the Secured

Party is not obliged to proceed against or enforce any other right against any person or

property or demand payment from any other person before making a demand for payment by

the Grantor of the Secured Money.
13.3  Preservation of the Grantor's obligations

The Grantor's obligations and the Secured Party's rights will not be affected in whole or in part

by anything which might abrogate, prejudice or limit them or the effectiveness of this

document, including, without limitation, any of the following:

(a) any release, termination, variation, novation, renewal or assignment of any
Transaction Document or agreement or transaction under which any Secured Moneys
are or purport to be payable including any variation of interest rates, the due dates for
payrienL o uie drnourie vt dily (ridnsidl deconimouduorn provideu ur avdiiguie vl L ie
refusal of the Secured Party to provide further financial accommodation:;

(b) any Transaction Document or any other transaction or agreement between a
Transaction Party and the Secured Party or any obligation owed by a Transaction
Party to the Secured Party in relation to the Secured Moneys being void, voidable or
otherwise unenforceable by the Secured Party in accordance with its terms or the
Secured Party being otherwise estopped from receiving the Secured Moneys from any
Transaction Party;

(c) the granting of any forbearance, time or other indulgence to or the making of any
composition, compromise or arrangement with or the discharge or release of a
Transaction Party or any other person;

(d) the death, Bankruptcy or mental illness of any Transaction Party;

(e) the fact that no demand for the payment of the Secured Moneys has been made on
any other Transaction Party;

\I[ ally wicaul |l Ul uusL Uy dlly Ll idaciun rany,

(9) the value of any Secured Property or the value placed on it by the Secured Party in
the Bankruptey of a Transaction Party;

(h) any negotiable or other instrument being in circulation or outstanding;

(i) the obtaining, release, variation or renewal by the Secured Party of any Transaction
Document or any agreement or arrangement affecting the priority of any Transaction
MAaaiinaant:

e e e =
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the release or discharge of any Transaction Party under any agreement, statute,
principle of law or equity,

any refusal or failure by the Secured Party to obtain, perfect, register, stamp, enforce,
or assign any Secured Property or any negotiable instrument, judgment, order or
award relating to the Secured Moneys;

any act or omission of the Secured Party which prejudices the Grantor;
any failure by the Secured Party to exercise any right under clause 8.2; or

any other thing which but for this clause 13.3 might abrogate, prejudice or limit them or
the effectiveness or priority of this document.

Suspension of Grantor's Rights

_—

(a)

(b)

Lo st

waives any right to be subrogated to or otherwise have the benefit of this document
until the Secured Money has been satisfied in full and in the reasonable opinion of the
Secured Party any payment towards the satisfaction of the Secured Money is not void,
voidable or otherwise unenforceable or refundable; and

shall not exercise a right of set-off or counterclaim available to it or any other person
liable to the Secured Party in relation to the Secured Money which reduces or

mahmatiinhas the Allicatian af the Dvantar 0 A tha CAanmiead Man A
- (&) .

and the Secured Party is not obliged to marshall in favour of the Grantor any security or any
property that the Secured Party has an interest in or may be entitled to receive.

Effect of Bankruptcy

(a)

\w)

(c)

If a Bankruptcy has occurred in relation to a Grantor, any amount paid by that Grantor
(relevant payment) will only be applied against any Secured Money if:

(1) the Secured Farty forms the opinion In good faith (which will be conclusively
binding on the Grantor) that it will not be required to pay the relevant payment
to any person under any law relating to bankruptcy, winding up or the
protection of creditors; or

(ii) a final judgment is given by a court of competent jurisdiction in favour of the
Secured Party that it is not required to pay the relevant payment to any person
under any law relating to bankruptcy, winding up or the protection of creditors.

Hall alliuuiit 1o dppiied ayallist dily OuLUIcU viviigEy aliu e oeuuleu rally pays vl
determines that it is obliged to pay the relevant amount to any person under any law
relating to bankruptey, winding up or the protection of creditors:

(i) the Secured Party's rights are to be reinstated and will be the same in relation
to that amount as if the application, or the payment or transaction giving rise to
it, had not been made; and

(i) the Grantor must lmmedlately do anythmg (mcluding the sugmng of

“" -~
uwulltun|\ul -u.‘unuu u, Mle e uu 0 uuu, sv TV e L b uvvun—u Cosaey e

Guarantee or security Interest to which it was entitled immediately before that
application or the payment or transaction giving rise to it.

Any discharge or release between the Secured Party and the Grantor is subject to
reinstatement of the Secured Party's rights under this subclause.

Notice of other interests in Secured Property

(2)

If the Sentired Partv receivves natice of 2 atiheeniient interect in anv [Reciired Pranerty
it may open a new account in the Grantor's name in the books of the Secured Party.
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If the Secured Party does not open a new account under clause 13.6(a), it is taken to
have done so at the time it received notice of the subsequent interest.

From the time the new account is opened or taken to be opened, the following
amounts will be, or will be taken to be, debited or credited (as applicable) to the new
account:

(1) all financial accommodation made by the Secured Party to the Grantor; and
(i) all payments and repayments made by the Grantor to the Secured Party.

Payments, repayments and other amounts from the new account will only be applied
in reduction of other Secured Money to the extent there is no dehit balance in that
account.

If requested by the Secured Party, the Grantor must ensure that any other holder of a
ocuumy HieIeEsL i oceuIreu I'IU]JGI Ly St v ati dulc:lllcllt WIilll uic ocuuicu

Party:

(i) under which the holder agrees that the Secured Party's security Interests rank
ahead of that holder's Security Interest, for all the amount owing that is
incurred after that holder's Security Interest was granted; and

(ii) which is otherwise satisfactory to the Secured Party in form and substance.

The CArmirad DAk maaur natific tha Meantar fhat ite AlRlinAtian A nravdidas Gadthar fimanainal

accommodation u‘nder'any Transaction Document is t?erminate&, in which case its
obligation to do so terminates immediately, if:

(i) the Secured Party receives notice of a subsequent Security Interest (other
than a Permitted Security Interest) which affects any Secured Property; and

(ii) it is of the opinion that any further financial accommodation provided to the
Grantor will not rank ahead of that subsequent Security Interest.

If this clause 13.6 is inconsistent with any other Transaction Document, this clause
prevails to the extent of the inconsistency.

13.7 Reinstatement of Rights of the Secured Party

If any transaction or payment relating to the Secured Money is void, voidable or otherwise
unenforceable or refundable:

(a)

(b)

the Secured Party shall be entitled against the Grantor to all rights under this
UULULNSHIL LHIAL 1L WUUIL N ave iaud 1] LIS U aliDablivil Ul payilisiie weas (UL vulu, vuildauic
or unenforceable or refundable; and

the Grantor shall do all things and sign such documents necessary or convenient to
restore to the Secured Party the Charges and its rights under this document
immediately before that transaction.

14 Indemnities

14.1 General

The Grantor indemnifies the Secured Party against any liability, loss, cost or expense
contracted for or used by the Secured Party to fund any amount payable under a Transaction
Document caused or contributed to by:

(a)

\=)

any failure by a Transaction Party to comply with an obligation under a Transaction
Document;

Qlly LVCIIL VI wTigull v T ULlSHilual Ly il Ul wejqauit,
= —— ——— 1
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(c) the exercise or attempted exercise of any right by the Secured Party, its
Representatives, any Receiver or any Attorney under the Transaction Documents;

(d) any act by the Secured Party in reliance on any communication purporting to be from
the Grantor or to be given on behalf of the Grantor;

(e any actinn taken hu tha Sactired Party ninder ar in ralatinn tn the PPSA includina anv
registration, or any response to an amendment demand or a request under section
275 of the PPSA; and

(f) any claim or interest of any person who has a Security Interest over any property of
any Transaction Party which is not a Permitted Security Interest.

Representatives

The Grantor shall indemnify each Receiver and Attorney and their respective Representatives
aliy uig MEPISSCHauVveES Ul Uit osLuicu raily ayailist dily tauiity, 1UsSS, LUDSL aliu TAPSI DT
caused or contributed to by anything the Secured Party is indemnified against under clause 14
and the Secured Party holds the benefit of this clause 14.2 upon trust for those persons.

Recovery from Secured Property

A person who is entitled to be indemnified for a liability, loss, cost or expense under this
clause may recover the amount to be indemnified direct from the Secured Property.

tmdAarnandanan and atnrival
'

Each indemnity in this document is a continuing obligation, separate and independent from the
other obligations of the Secured Party and survives the termination of this document.

Assignment

181

15.2

16

By Grantor

The Grantor shall not dispose of or create a Security Interest over any interest in the Grantor's
rights under this document.

By Secured Party

(a) The Secured Party may at any time dispose of, participate, sub-participate or
otherwise deal with its rights under this document. No consent will be required for so
long as an Event of Default has occurred and s continuing.

\V) IS OTUUIBU M ally 1Hay UiSuIUDE LU ally PeIDull WiV NI VPUDED WJU SHIE) [T a LUl aul

with the Secured Party in relation to this document all information about the Grantor
which in the reasonable opinion of the Secured Party is appropriate.

Notices

16.1

Service of notices
A notice, consent, approval or other communication under this document (Notice) must be:

(a) in writing and signed by the sender or its duly authorised representative, addressed to
the recipient and sent to the recipient's address specified in clause 16.3; and

(b) delivered by personal service, sent by pre-paid mail or transmitted by facsimile or
email, or any other lawful means.

THOMSON GEER Intellectual Property Mortgage Reference: EYF
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16.2  Effect of receipt
A Notice given in accordance with this clause 16 is treated as having been given and received:
(a) if personally delivered, on delivery;

(b) if sent bv nre-naid mail. on the 7" Business Dav after the date of postina (ar the 10t
Business Day after the date of posting if sent to or from an address outside Australia);

(c) if sent by email, at the time of transmission by the sender, unless the sender receives
an automated notice generated by the sender's or the recipient’s email server that the
emall was not delivered,

except that, if the delivery, receipt or transmission is after 5.00pm in the place of receipt or on
a day which s not a Business Day, it is taken to have been received at 9.00am on the next
Business Day.

16.3 Addresses

(a) The particulars for delivery of Notices are initially:

Grantor
Name: Strike Energy Inc.
Attention: Gavin Houghton, President and CEO

Address:
Email:

Secured Party

Attention: Richard Hughes and David Orr
Address: 477 Collins Street, Melbourne VIC 3000
Email:

With a copy to

Name: Thomson Geer
Attention: Eugene Fung
Address: Level 28, 1 Eagle Street, Brisbane, QLD 4000

(b) A party may change its address for the delivery of Notices by notifying that change to
each other party. The notification is effective on the later of the date specified in the
NOLICE 01 O DUSINESS Ldys dIel e INouce IS givern.

16.4  Process agent

(a) Without preventing any method of service allowed under any relevant law, the
Grantor:

(i) irrevocably appoints Walter Baden (email address info@walterbaden.law) as
its process agent to receive on its behalf in Australia service of process and
other documents in any action or proceedings arising out of or in connection
with this document;

THOMSON G EER Intellechial Property Mortgage Reference; EYF
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(b)

Page 26

(i) agrees that service on it will be deemed completed on delivery to the process
agent appointed under this document (whether or not it is forwarded to and
received by it); and

(iii) agrees that failure by a process agent to notify it of any document in an action
or proceeding in connection with this document does not Invalidate the action

Annaornac

If for any reason a process agent appointed under this document ceases to be able to
act as agent or no longer has an address in Australia, the Grantor, will immediately
appoint another person as its process agent in Australia and ensure that the
replacement process agent accepts its appointment and must immediately confirm
that process agent's appointment (including its name, address and email address) to
the Secured Parties,

Attornev

17.1

17.2

Appointment and Powers

The Grantor irrevocably appoints the Secured Party and each Authorised Representative of
the Secured Party severally its attorney with the right:

(a)

(b)

at any time to:

(i) complete and date this document and any blank instrument executed by the
Grantor and deposited with the Secured Farty,

(ii) give full effect to this document;

(iif) better secure the Secured Property to the Secured Party in a manner
consistent with this document;

(iv) assist in the execution of exercise of any power under this document; and

B 7 Ty UV AT N ERGEPICT [N T EOpUC G SRS e SIS SISy SISy SN S ;S AP RIS | 2 S S I S 2
e i e P R T T iR TS

delegation); and

after any Event of Default has occurred to do everything that the Grantor may lawfully
authorise an agent to do in connection with this document and the Secured Property
including, without limitation, anything described in clauses 8.3 to 8.10 inclusive.

General

(a\

(b)

(c)

(d)

Anv Attarnev mav exerciee its rinhts notwithatandina that the evernise of tha richt
constitutes a conflict of interest or duty.

The Grantor will from time to time and at all times ratify any exercise of a right by an
Attorney.

The power of attorney is granted:

(i) to secure compliance by the Grantor with its obligations to the Secured Party
under this document and any proprietary interests of the Secured Party under
LS uuouriiet iy, ang

(ii) for valuable consideration (receipt of which is acknowledged).

The Grantor indemnifies and will keep indemnified any Attorney against any liability,
loss, cost, expense or damage arising from the lawful exercise of any right by the
Attorney under this power of attorney.

THOMSON GEER Infelleciual Property Mortgage Reference. EYF
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Miscellaneous

18.1

18.2

18.3

184

18.5

18.6

18.7

Set-Off

The Secured Party may set-off against any debt due for payment by the Grantor to the
Secured Party, including, without limitation, debts under the Transaction Documents any debt
uuc W payihigin vy vie OTLUICU I aily W uie Oidiiui, imviudniy, Withivui ininauw, any imuiieys
in any currency held by the Secured Party for the account of the Grantor in any place

Secured Party's determinations and certificates

(a) A certificate by the Secured Party relating to this document is sufficient evidence of
the matters certified.

(b) A determination or an opinion of an Authorised Representative of the Secured Party

sebrvionds lw mirimies dm Mooy Mumsibne me b masimes avemeannmacd e anbonad Civmon l.‘, e Dvons

Party as belng a determination or an opinion of the Secured Party wII( be deemed to
be a determination or opinion of the Secured Party.

Rights cumulative

The rights of the Secured Party under this document are cumulative and are in addition to any
other rights of the Secured Party.

Annrovals and consent

The Secured Party may, subject to any express provision in this document to the contrary,
conditionally or unconditionally give or withhold any consent contemplated by this document
and is not obliged to give its reasons for doing so.

Waiver

(a) A right in favour of the Secured Party under this document, subject to any express
provision of this document to the contrary, may be waived prospectively or
retrospectively by writing signed by the Secured Party.

(b) No other act, omission or delay by the Secured Party will constitute a waiver of a right.
Exercise of rights

(a) A single or partial exercise or waiver by the Secured Party of any right relating ta this
document will not prevent any other exercise of that right or the exercise of any other
right.

(b) The Secured Party and its Representatives will not be liable for any loss, cost or
TApEI DT Ui LiT Jdiai vl baudtu Ul LUl Il Ivuleu Lo Uy 11T ywalvel Vi, TATIVIDT U1,
attempted exercise of, failure to exercise or delay in exercising a right and the
Secured Party holds the benefit of this clause 18.6 upon trust for itself and its
Representatives.

Time of the essence

Time is of the essence of any obligation of the Grantor under this document,

THOMSON GEER Inteiecnsal Property Mortgage Reference’ EYF
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18.8

18.9

18.10

18.11

o4

Page 28

Records as evidence
The Secured Party may maintain records specifying:
(a) payments made by the Secured Party for the account of the Grantor;

(h\ navments by the Grantaor far the account of the Secured Party under this dacument:
and

(c) interest, fees, charges, costs and expenses payable in relation to this document;

and those records will against the Grantor constitute conclusive evidence, in the absence of
manifest error, of the matters set out in them

Disclosure

— . . . ' . ‘ . ‘
(e P AP LDl e ) LY I ) U Lo il el At ) LTI 10 e e oouear

relating to the Grantor and this document if:
(i) it is legally required to do so;

(ii) it is in accordance with any directive or request (whether or not having the
force of law) of a Government Body; or

(iii) it is otherwise permitted under this document.

(b) The Grantor and the Secured Party agree not to disclose information of the kind
mentioned in section 275(1) of the PPSA, except in the circumstances required by
sections 275(7)(b) to (e) of the PPSA. The Grantor agrees that it will only authorise
the disclosure of information under section 275(7)(c) or request information under
section 275(7)(d), if the Secured Party approves. Nothing in this provision will prevent
any disclosure by the Secured Party that it believes is necessary to comply with its
other obligations under the PPSA,

Supervening legislation

Any present or future legislation which operates to vary an obligation or right of a person in
connection with this document is excluded to the extent that its exclusion is not prohibited or
rendered ineffective by law.

Counterparts

This document may be executed in any number of counterparts. Each counterpart constitutes
an original of this document, all of which together constitute one instrument.

LUDLD Al SANEINIDED — nawne
The Grantor shall pay and if paid by the Secured Party reimburse to the Secured Party:

(a) the Secured Party's reasonable costs and expenses (including any applicable GST) in
relation to the Transaction Documents, including, without limitation, those which the
Grantor is liable to pay under any applicable law, and those relating to:

(1) stamping and registration of any Transaction Document or any document

rnivtamyinbatan) hic i afthao
i ’ ‘

(ii) the monitoring of compliance by the Transaction Parties with their obligations
under the Transaction Documents;

(iii) any consent, request for consent, communication, the waiver of any right or
the variation, replacement or discharge of any Transaction Document or
document contemplated by them;

THOMSON GEER Intellectusl Property Mortgage Reference: EYF

Legal/91166229_&




Docusign Envelope ID: CB7A05FA-C4DF-4E48-A5FF-A96763D16C4F

(b)

Page 29

(iv) the exercise or attempted exercise or the preservation of any rights of the
Secured Party under the Transaction Documents including, without limitation,
those incurred in retaining any consultant or other person to evaluate any
matter of concern to the Secured Party; and

(v) any Event of Default or Potential Event of Default; and

any Taxes and registration or other fees (including fines and penalties refating to
them) which are payable or are assessed by a relevant Government Body or other
person to be payable, in relation to the Transaction Documents or any document or
transaction constituted by any of them.

18.13 Costs and expenses — general
(a) A reference to costs and expenses in this document includes, without limitation, legal
costs and expenses on a full indemnity basis.
(b) Anything which the Transaction Documents state is to be done by either the Secured
Party or the Grantor is to be done at the Grantor's expense.
18.14 Governing law and jurisdiction
(a) This document is governed by and shall be construed in accordance with the laws
applicable in Queensland, Australia.
(b) Each party irrevocably and unconditionally submits to the non-exclusive jurisdiction of
VIE LUUILS L) WusThiDial iu, musu alla dliu at 1Y LUUILS WiIu ] lave jul iduivivilg W Hicd)
appeals from any of those courts and waives any right to object to any proceedings
being brought in those courts,
®
f=————————— L, - - ==
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age 30
Executed as a deed
Executed by Strike Energy Inc. in accordance
with the laws of its plac of |
irector/*Company Secretary
X *Director/*C Secret

Name of Director Name of *Director/*Company Secretary
BLOCK LETTERS BLOCK LETTERS

*please strike out as appropriate
Executed by Redfiow Limited (in liquidation)
ACN 130 227 271 by its joint and several
liquidators Richard Hughes and David Orr

Richard I:{ughes/

DavidOrr
Executed by Redflow R&D Pty Ltd (in
liquidation) ACN 116 992 253 by its joint and
several liquidators Richard Hughes and David
Orr

Richard Hughes'

David‘Orr
I.Aﬁbul-:\l. vy L.—UOH Muauana l'—!.y L AL
liquidation) ACN 613 792 420 by its joint and
several liquidators Richard Hughes and David
Orr

Richard I-iughesf

David‘Orr
E—— E——— == = . . -
THOMSON GEER intellectual Property Mortgage Reference: EYF
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Executed by Redflow International Pty Ltd
(in liquidation) ACN 128 888 997 by its joint
and several liquidators Richard Hughes and
David Orr

Richard‘Hugheg

David’Orr
g el LS ————— ————————————— ==
THOMSON GEER intsliectual Fropeny Monoaps Reference. EYF
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No. QUD 226 of 2026
Federal Court of Australia

District Registry: Queensland

Division: General Division

IN THE MATTER OF REDFLOW LIMITED (IN LIQUIDATION) ACN 130 227 271,
REDFLOW INTERNATIONAL PTY LTD (IN LIQUIDATION) ACN 128 888 997, REDFLOW
R&D PTY LTD (IN LIQUIDATION) ACN 116 992 253 AND ZCELL AUSTRALIA PTY LTD
(IN LIQUIDATION) ACN 613 792 420

DAVID MICHAEL ORR AND RICHARD JOHN HUGHES AS LIQUIDATORS OF REDFLOW
LIMITED (IN LIQUIDATION) ACN 130 227 271, REDFLOW INTERNATIONAL PTY LTD (IN
LIQUIDATION) ACN 128 188 997, REDFLOW R&D PTY LTD (IN LIQUIDATION) ACN 116
992 253 AND ZCELL AUSTRALIA PTY LTD (IN LIQUIDATION) ACN 613 792 420

Plaintiffs

REDFLOW LIMITED (IN LIQUIDATION) ACN 130 227 271 and others names in the
Schedule

Defendants

ANNEXURE CERTIFICATE

This is the document referred to as “RJH-120" in the Affidavit of Richard John Hughes
affirmed at Brisbane on 29 April 2026.

Najimet ~ fagimet vy

i

8 | y ! ' ] 0 A s
| bt oy J Chie. sl Hoat, ! 1ava l_-'l:),,-'J._'.!, /j' :

RTchard John Hughes T Witness

David Michael Orr and Richard John Hughes as liquidators of

Redflow Limited (in liquidation) ACN 130 227 271, Redflow

International Pty Ltd (in liquidation) ACN 128 188 997,

Redflow R&D Pty Ltd (in liquidation) ACN 116 992 253 and

ZCell Australia Pty Ltd (in liquidation) ACN 613 792 420, the
Filed on behalf of (name & role of party)  Plaintiffs

Prepared by (name of person/lawyer)

Law firm (if applicable) Thomson Geer Lawyers

Tel +61 7 3338 7500 Fax +61 7 3338 7599

Email sguthrie@tglaw.com.au

Address for service Thomson Geer Lawyers, One Eagle — Waterfront Brisbane, Level 28, 1

(include state and postcode)  Eagle Street, BRISBANE QLD 4000
Legal/95071378_1

41



Docusign Envelope ID: CB7A05FA-C4DF-4E48-A5FF-A96763D16C4F
rJH-120

ASIC

Australian Securities &
Investments Commission

Form 507 Corporations Act 2001

Report on
Company

Activities ano
Property

Part A (Form 507)

Download INSTRUCTIONS for Part A (Form 507) and for Part B

www.asic.gov.au/forms/507

You will need them to help you complete the forms

The information you provide to ASIC in this Report may

include personal information.

Please see our privacy policy (www.asic.gov.au/privacy) for

information on how we handle your personal information, your
rights to seek access to and correct personal information, and

how to complain about breaches of your privacy.

Report on Company Activities and Property: Part A (Form 507) Pa rt A (Form 507) p1 Of @-2
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Your answers to questions on this page will be available ON THE PUBLIC RECORD

External Administrator Make up the Report as at the following
dates
use only
Receiver & Manager, Managing Controller - s421A(1)
External Administrator (|Odg| ng pa rty) Your Report must include the business activities the
Company had undertaken up to 30 days before you write
Organisation your Report.
Deloitte For example, if you write your Report on 31 August, it must
ASIC Registered Liquidator number (if applicable) include the Company'’s activities up to at least 31 July of
480292 that year, not earlier.
Name of External Administrator Controller - s429(2)
David Orr The control day.
Contact person Liquidator or Provisional Liquidator - s475(1)

Camilla Fiorentino The date of the winding-up order or an earlier date, if

Phone number during business hours specified by you.
(08) 9365 0569 Administrator - s438B(2)
Address

) ) The date you become the Administrator, or an alternative

Street/Unit number and name

123 Eagle Street

. , Date the Director must send you the
Suburb/City State/Territory  Postcode

Brisbane QLD 4000 Report
Please tick appropriate box. This applies to Director(s), Secretary or other relevant
person completing the Report. Put the date for return of
D Receiver and Manager - s421A(1) 507G

the Report to you in the box on p3.

Appointment date
PP Lodge Part A

Lodge Part A of the Report with ASIC by the date specified

D Managing Controller of property - s421A(1) 507H below, or a late fee may be applied.

Date person took control

SECTION LODGEMENT PERIOD

) , s421A(2) 2 months after control day
D Receiver, Receiver and Manager or Controller
(Director Report) - s429(2)(b) 507F .
s429(2)(c)* 1 month after receipt of Report
Date received Report
s438B(2A) 5 business days after receipt of Report
D Liquidator/Provisional Liquidator appointed S475(7)* 5 business days after receipt of Report
by the court - s475(1) 507C
Date received Report s497(6) 10 business days after receipt of Report

* Use Form 911 to verify a copy of Part A
D Liquidator-creditors’ voluntary winding up

Regulation 5.2.02 requires a copy of Part A of this Report that is
-s497(4) 507D

lodged with ASIC to be certified in writing as a true copy of the

Date received Report original Report (Part A).

a) for a copy lodged for the purposes of s429(2)(c) - by the

controller of property of the corporation; or
m Voluntary Administrator - s438B(2) 507K
b) for a copy lodged for the purposes of s475(7) - by the
Date received Report liqguidator/provisional liquidator of the company.
09 09 2024 Form 911 is prescribed for this purpose.

Report on Company Activities and Property: Part A (Form 507) Pa rt A (Form 507) p2 Of 6 43
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Your answers to questions on this page will be available ON THE PUBLIC RECORD

For controllers (s429), under s429(2)(c)(i), a notice setting out
any comments relating to Part A of this Report, or a statement
that no comment is made, should accompany Part A of the
Report. Form 911 Verification of a document should also be
lodged.

External Administrator to complete

Director to provide the Company'’s records for the
following period

From

To

(appointment date)

Director to return this Report to the External
Administrator by the date shown below

(not applicable for Managing Controllers)

End of External Administrator section

Report on Company Activities and Property: Part A (Form 507)

person

A1

A2

A3

Director to complete

Director(s), Secretary, Managing Controller, or other relevant

Provide Company records for the dates shown in the
box on the opposite column of this page.

Complete this form, and send it to the External
Administrator by the date shown in the box on the

opposite column of this page.

Do you have the INSTRUCTIONS for completing this
form?

D No You must download a copy from
www.asic.gov.au/forms/507

Q Yes Before you start,
READ PART A INSTRUCTIONS p2— p4

They explain:
+ why you received this Report
« yourrole in completing it
+ how to complete it.

READ PART A INSTRUCTION A3 p5
It explains the information you should provide and
how to attach it to this Report

Name of Company under external administration

Redflow R&D Pty Ltd

ACN/ABN
116 992 253
Registered office

Street/Unit number and name
27 Counihan Road
Suburb/City State/Territory  Postcode

Seventeen Mile Rocks QLD 4073

Principal place of business

Street/Unit number and name
As Above

Suburb/City State/Territory ~ Postcode

Date the Company commenced trading

04/11/2005

Date the Company ceased trading

Part A (Form 507) p3 of 6 44
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Your answers to questions on this page will be available ON THE PUBLIC RECORD

Does the Company have other places of business?

Q No
D Yes Give details below

Street/Unit number and name

Suburb/City State/Territory  Postcode

Is the Company a trustee of a Trust?

Q No Go to Question A4

D Yes READ PART A INSTRUCTION A3 p6

Name of Trust

What the Company owns and owes

(Assets and Liabilities)

A4 Doesthe Company own any assets as listed below?

Tick the boxes below as appropriate and provide
information as an attachment.

ReAD PART A INsTRucTIoN A4 p6 It explains the
information you should provide and defines terms, and
shows how to attach it to this Report.

Bank accounts

QNO

D Yes Give the account name and account number to
the External Administrator.

Crypto assets or cryptocurrency
Q No

D Yes Give the public and private crypto keys to the
External Administrator.

Motor vehicles

M No
D Yes
Plant and equipment
Q No
d ves

Report on Company Activities and Property: Part A (Form 507)

A5

Inventory

Q No
D Yes

Real property
Q No
D Yes

Other assets

D No
Q Yes

Does the Company hold property on trust?

Q No
D Yes

Is the Company a trustee of a superannuation fund?

Q No
D Yes

If you ticked NO to all the items, explain why the
Company has no assets.

Is the Company owed money?
(Debtors)

Q No Go to Question A6

D Yes READ PART A INSTRUCTION A5 p9. It
explains the information you should provide
and how to attach it to this Report.

Part A (Form 507) p4 of 645
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Your answers to questions on this page will be available ON THE PUBLIC RECORD

A6 Does the Company owe money to its employees?

a No Go to Question A7
D Yes READ PART A INSTRUCTION A6 p1 1 o It

explains the information you should provide
and how to attach it to this Report.

Wages or salary

D No
DYes

Annual leave (holiday pay)

D No
DYes

Long service leave

D No

D Yes
Superannuation
D No

L ves
Redundancy
dno

D Yes
Payment in lieu of notice
D No

D Yes

Other (such as reimbursement of expenses)

D No
DYes

Report on Company Activities and Property: Part A (Form 507)

A7 Doesthe Company owe money, goods or services to

others (other than to employees)?
READ PART A INSTRUCTION A7 p1 2

Suppliers of goods/services (including contractors and
subcontractors)

Q No

D Yes

Government bodies (e.g. ASIC, local council)
Q No

D Yes

Landlords (e.g rent)

a No

D Yes

Leased equipment or transport

Q No

D Yes

Utilities (gas, electricity, telephone, water)
Q No

D Yes

Email and web service providers

Q No

D Yes

Banks (including credit cards)

Q No

D Yes

Personal loans

Q No
D Yes

Tax (ATO for company tax, GST, PAYG, State Revenue
Office for payroll tax/land tax)

Q No
D Yes

Other

DNO

Q Yes (please specify)

Intercompany payable to Redflow
International Pty Ltd

Part A (Form 507) p5 of 6 46
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Your answers to questions on this page will be available ON THE PUBLIC RECORD

A8

A9

Have you provided the full details asked for in
Questions A4 to A7 including all attachments?

D No PLEASE BE AWARE:
You must provide information in this Report to
the best of your ability. You can be penalised for
giving false information.

READ PART A INSTRUCTION A8 p1 5.
It explains what can happen if you give false

information.

Q Yes Go to Question A9

Declaration by Director, Secretary, Managing
Controller, or person nominated by the External
Administrator

Part A (Form 507) of this Report is a legal document.

READ PART A INSTRUCTION A9 p1 5 It describes the
Report's legal status.

It also explains the information you should provide and
how to attach it to this Report.

Part A (Form 507) and, where relevant, Part B of this
Report should be completed and delivered to the External

Administrator by the date at A1 p3

The External Administrator will then lodge Part A with ASIC.

Part B does not form part of ASIC Form 507 and is not
lodged with ASIC. But section 530A of the Corporations Act
2007 requires Company Directors to help liquidators and
provisional liquidators where they reasonably require.
Failure to comply with such a request is a strict liability
offence. Part B is not applicable for managing controllers.

<. .
% | declare that the answers to the questions

contained in Part A (Form 507) of the Report and
the contents of all attachments to Part A of the
Report are true, correct and complete to the best
of my knowledge and belief at the date of this

declaration.
As provided by Redflow finance

Name

Tim Harris

Position

Managing Director and CEO

Signature
(ofp—

Date
06/09/24

A director of a court liquidation, s475(1), must also sign
Form 507A.

Report on Company Activities and Property: Part A (Form 507)

A10 peclaration by Managing Controller

READ PART A INSTRUCTION A1 0 p1 6.

0.

% In my capacity as the Managing Controller,
| declare that where | have omitted information, |
have done so in accordance with Section 421A(4)
of the Corporations Act 2007 and have included the
notice required by s421A(5) with this Report.

Name

Signature

Date

Part A (Form 507) p6 of 6 47
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Docusign Envelope ID: CB7A05FA-C4DF-4E48-A5FF-A96763D16C4F

No. QUD 226 of 2026
Federal Court of Australia

District Registry: Queensland

Division: General Division

IN THE MATTER OF REDFLOW LIMITED (IN LIQUIDATION) ACN 130 227 271,
REDFLOW INTERNATIONAL PTY LTD (IN LIQUIDATION) ACN 128 888 997, REDFLOW
R&D PTY LTD (IN LIQUIDATION) ACN 116 992 253 AND ZCELL AUSTRALIA PTY LTD
(IN LIQUIDATION) ACN 613 792 420

DAVID MICHAEL ORR AND RICHARD JOHN HUGHES AS LIQUIDATORS OF REDFLOW
LIMITED (IN LIQUIDATION) ACN 130 227 271, REDFLOW INTERNATIONAL PTY LTD (IN
LIQUIDATION) ACN 128 188 997, REDFLOW R&D PTY LTD (IN LIQUIDATION) ACN 116
992 253 AND ZCELL AUSTRALIA PTY LTD (IN LIQUIDATION) ACN 613 792 420

Plaintiffs

REDFLOW LIMITED (IN LIQUIDATION) ACN 130 227 271 and others names in the
Schedule

Defendants

ANNEXURE CERTIFICATE

This is the document referred to as “RJH-121" in the Affidavit of Richard John Hughes
affirmed at Brisbane on 29 April 2026.

et vy P Lagiet oy

i

8 | y ! ' ] 0 A s
| Fitcas J e gl Hoat, ! 1ava a_."o,,-'J._.j, /j' :

RTchard John Hughes Witness

David Michael Orr and Richard John Hughes as liquidators of
Redflow Limited (in liquidation) ACN 130 227 271, Redflow
International Pty Ltd (in liquidation) ACN 128 188 997,
Redflow R&D Pty Ltd (in liquidation) ACN 116 992 253 and
ZCell Australia Pty Ltd (in liquidation) ACN 613 792 420, the
Filed on behalf of (name & role of party)  Plaintiffs
Prepared by (name of person/lawyer)

Law firm (if applicable) Thomson Geer Lawyers

Tel +61 7 3338 7500 Fax +61 7 3338 7599

Email sguthrie@tglaw.com.au

Address for service Thomson Geer Lawyers, One Eagle — Waterfront Brisbane, Level 28, 1

(include state and postcode)  Eagle Street, BRISBANE QLD 4000
Legal/95071378_1
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Docusign Envelope ID: CB7A05FA-C4DF-4E48-A5FF-A96763D16C4F
rJH-121

ASIC

Australian Securities &
Investments Commission

Form 507 Corporations Act 2001

Report on
Company

Activities ano
Property

Part A (Form 507)

Download INSTRUCTIONS for Part A (Form 507) and for Part B

www.asic.gov.au/forms/507

You will need them to help you complete the forms

The information you provide to ASIC in this Report may

include personal information.

Please see our privacy policy (www.asic.gov.au/privacy) for

information on how we handle your personal information, your
rights to seek access to and correct personal information, and

how to complain about breaches of your privacy.

Report on Company Activities and Property: Part A (Form 507) Pa rt A (Form 507) p1 Of 65
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Your answers to questions on this page will be available ON THE PUBLIC RECORD

External Administrator Make up the Report as at the following
dates
use only
Receiver & Manager, Managing Controller - s421A(1)
External Administrator (|Odg| ng pa rty) Your Report must include the business activities the
Company had undertaken up to 30 days before you write
Organisation your Report.
Deloitte For example, if you write your Report on 31 August, it must
ASIC Registered Liquidator number (if applicable) include the Company'’s activities up to at least 31 July of
480292 that year, not earlier.
Name of External Administrator Controller - s429(2)
David Orr The control day.
Contact person Liquidator or Provisional Liquidator - s475(1)

Camilla Fiorentino The date of the winding-up order or an earlier date, if

Phone number during business hours specified by you.
(08) 9365 0569 Administrator - s438B(2)

Address The date you become the Administrator, or an alternative
Level 23, Riverside Centre date specified by you.

Street/Unit number and name

123 Eagle Street

. , Date the Director must send you the
Suburb/City State/Territory  Postcode

Brisbane QLD 4000 Report
Please tick appropriate box. This applies to Director(s), Secretary or other relevant
person completing the Report. Put the date for return of
D Receiver and Manager - s421A(1) 507G

the Report to you in the box on p3.

Appointment date
PP Lodge Part A

Lodge Part A of the Report with ASIC by the date specified

D Managing Controller of property - s421A(1) 507H below, or a late fee may be applied.

Date person took control

SECTION LODGEMENT PERIOD

) , s421A(2) 2 months after control day
D Receiver, Receiver and Manager or Controller
(Director Report) - s429(2)(b) 507F .
s429(2)(c)* 1 month after receipt of Report
Date received Report
s438B(2A) 5 business days after receipt of Report
D Liquidator/Provisional Liquidator appointed S475(7)* 5 business days after receipt of Report
by the court - s475(1) 507C
Date received Report s497(6) 10 business days after receipt of Report

* Use Form 911 to verify a copy of Part A
D Liquidator-creditors’ voluntary winding up

Regulation 5.2.02 requires a copy of Part A of this Report that is
-s497(4) 507D

lodged with ASIC to be certified in writing as a true copy of the

Date received Report original Report (Part A).

a) for a copy lodged for the purposes of s429(2)(c) - by the

controller of property of the corporation; or
@ Voluntary Administrator - s438B(2) 507K
b) for a copy lodged for the purposes of s475(7) - by the
Date received Report liqguidator/provisional liquidator of the company.
09 09 2024 Form 911 is prescribed for this purpose.

Report on Company Activities and Property: Part A (Form 507) Pa rt A (Form 507) p2 Of 6 76
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Your answers to questions on this page will be available ON THE PUBLIC RECORD

For controllers (s429), under s429(2)(c)(i), a notice setting out
any comments relating to Part A of this Report, or a statement
that no comment is made, should accompany Part A of the
Report. Form 911 Verification of a document should also be
lodged.

External Administrator to complete

Director to provide the Company'’s records for the
following period

From

To

(appointment date)

Director to return this Report to the External
Administrator by the date shown below

(not applicable for Managing Controllers)

End of External Administrator section

Report on Company Activities and Property: Part A (Form 507)

person

A1

A2

A3

Director to complete

Director(s), Secretary, Managing Controller, or other relevant

Provide Company records for the dates shown in the
box on the opposite column of this page.

Complete this form, and send it to the External
Administrator by the date shown in the box on the

opposite column of this page.

Do you have the INSTRUCTIONS for completing this
form?

D No You must download a copy from
www.asic.gov.au/forms/507

Q Yes Before you start,
READ PART A INSTRUCTIONS p2— p4

They explain:
+ why you received this Report
« yourrole in completing it
+ how to complete it.

READ PART A INSTRUCTION A3 p5
It explains the information you should provide and
how to attach it to this Report

Name of Company under external administration

Redflow R&D Pty Ltd

ACN/ABN
116 992 253
Registered office

Street/Unit number and name
27 Counihan Road
Suburb/City State/Territory  Postcode

Seventeen Mile Rocks QLD 4073

Principal place of business

Street/Unit number and name
As Above

Suburb/City State/Territory ~ Postcode

Date the Company commenced trading

04/11/2005

Date the Company ceased trading

Part A (Form 507) p3 of 6 77
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Your answers to questions on this page will be available ON THE PUBLIC RECORD

Does the Company have other places of business?

Q No
D Yes Give details below

Street/Unit number and name

Suburb/City State/Territory  Postcode

Is the Company a trustee of a Trust?

Q No Go to Question A4

D Yes READ PART A INSTRUCTION A3 p6

Name of Trust

What the Company owns and owes

(Assets and Liabilities)

A4 Doesthe Company own any assets as listed below?

Tick the boxes below as appropriate and provide
information as an attachment.

ReAD PART A INsTRucTIoN A4 p6 It explains the
information you should provide and defines terms, and
shows how to attach it to this Report.

Bank accounts

QNO

D Yes Give the account name and account number to
the External Administrator.

Crypto assets or cryptocurrency
Q No

D Yes Give the public and private crypto keys to the
External Administrator.

Motor vehicles

M No
D Yes
Plant and equipment
Q No
d ves

Report on Company Activities and Property: Part A (Form 507)

A5

Inventory

Q No
D Yes

Real property
Q No
D Yes

Other assets

D No
Q Yes

Does the Company hold property on trust?

Q No
D Yes

Is the Company a trustee of a superannuation fund?

Q No
D Yes

If you ticked NO to all the items, explain why the
Company has no assets.

Is the Company owed money?
(Debtors)

Q No Go to Question A6

D Yes READ PART A INSTRUCTION A5 p9. It
explains the information you should provide
and how to attach it to this Report.

Part A (Form 507) p4 of 6 78
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Your answers to questions on this page will be available ON THE PUBLIC RECORD

A6 Does the Company owe money to its employees?

a No Go to Question A7
D Yes READ PART A INSTRUCTION A6 p1 1 o It

explains the information you should provide
and how to attach it to this Report.

Wages or salary

D No
DYes

Annual leave (holiday pay)

D No
DYes

Long service leave

D No

D Yes
Superannuation
D No

L ves
Redundancy
dno

D Yes
Payment in lieu of notice
D No

D Yes

Other (such as reimbursement of expenses)

D No
DYes

Report on Company Activities and Property: Part A (Form 507)

A7 Doesthe Company owe money, goods or services to

others (other than to employees)?
READ PART A INSTRUCTION A7 p1 2

Suppliers of goods/services (including contractors and
subcontractors)

Q No

D Yes

Government bodies (e.g. ASIC, local council)
Q No

D Yes

Landlords (e.g rent)

a No

D Yes

Leased equipment or transport

Q No

D Yes

Utilities (gas, electricity, telephone, water)
Q No

D Yes

Email and web service providers

Q No

D Yes

Banks (including credit cards)

Q No

D Yes

Personal loans

Q No
D Yes

Tax (ATO for company tax, GST, PAYG, State Revenue
Office for payroll tax/land tax)

Q No
D Yes

Other

DNO

Q Yes (please specify)

Intercompany payable to Redflow
International Pty Ltd

Part A (Form 507) p5 of 679
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Your answers to questions on this page will be available ON THE PUBLIC RECORD

A8

A9

Have you provided the full details asked for in
Questions A4 to A7 including all attachments?

D No PLEASE BE AWARE:
You must provide information in this Report to
the best of your ability. You can be penalised for
giving false information.

READ PART A INSTRUCTION A8 p1 5.
It explains what can happen if you give false

information.

Q Yes Go to Question A9

Declaration by Director, Secretary, Managing
Controller, or person nominated by the External
Administrator

Part A (Form 507) of this Report is a legal document.

READ PART A INSTRUCTION A9 p1 5 It describes the
Report's legal status.

It also explains the information you should provide and
how to attach it to this Report.

Part A (Form 507) and, where relevant, Part B of this
Report should be completed and delivered to the External

Administrator by the date at A1 p3

The External Administrator will then lodge Part A with ASIC.

Part B does not form part of ASIC Form 507 and is not
lodged with ASIC. But section 530A of the Corporations Act
2007 requires Company Directors to help liquidators and
provisional liquidators where they reasonably require.
Failure to comply with such a request is a strict liability
offence. Part B is not applicable for managing controllers.

<. .
% | declare that the answers to the questions

contained in Part A (Form 507) of the Report and
the contents of all attachments to Part A of the
Report are true, correct and complete to the best
of my knowledge and belief at the date of this
declaration.

Name
Brett Johnson

Position

Non Executive Director

Signature,..i |%

Date
05 09 2024

A director of a court liquidation, s475(1), must also sign
Form 507A.

Report on Company Activities and Property: Part A (Form 507)

A10 peclaration by Managing Controller

READ PART A INSTRUCTION A1 0 p1 6.

0.

% In my capacity as the Managing Controller,
| declare that where | have omitted information, |
have done so in accordance with Section 421A(4)
of the Corporations Act 2007 and have included the
notice required by s421A(5) with this Report.

Name

Signature

Date

Part A (Form 507) p6 of 6 80
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No. QUD 226 of 2026
Federal Court of Australia

District Registry: Queensland

Division: General Division

IN THE MATTER OF REDFLOW LIMITED (IN LIQUIDATION) ACN 130 227 271,
REDFLOW INTERNATIONAL PTY LTD (IN LIQUIDATION) ACN 128 888 997, REDFLOW
R&D PTY LTD (IN LIQUIDATION) ACN 116 992 253 AND ZCELL AUSTRALIA PTY LTD
(IN LIQUIDATION) ACN 613 792 420

DAVID MICHAEL ORR AND RICHARD JOHN HUGHES AS LIQUIDATORS OF REDFLOW
LIMITED (IN LIQUIDATION) ACN 130 227 271, REDFLOW INTERNATIONAL PTY LTD (IN
LIQUIDATION) ACN 128 188 997, REDFLOW R&D PTY LTD (IN LIQUIDATION) ACN 116
992 253 AND ZCELL AUSTRALIA PTY LTD (IN LIQUIDATION) ACN 613 792 420

Plaintiffs

REDFLOW LIMITED (IN LIQUIDATION) ACN 130 227 271 and others names in the
Schedule

Defendants

ANNEXURE CERTIFICATE

This is the document referred to as “RJH-122” in the Affidavit of Richard John Hughes
affirmed at Brisbane on 29 April 2026.

fagiet vy -~ Loalieet Wy
',." j P ' v’ ] y ' ,| 'l,', Y j ’ j
st g e VWAL Avary, Mioss Vond, Lrndr.

ST o S

Richérd John Hughes o Witness

David Michael Orr and Richard John Hughes as liquidators of

Redflow Limited (in liquidation) ACN 130 227 271, Redflow

International Pty Ltd (in liquidation) ACN 128 188 997,

Redflow R&D Pty Ltd (in liquidation) ACN 116 992 253 and

ZCell Australia Pty Ltd (in liquidation) ACN 613 792 420, the
Filed on behalf of (name & role of party)  Plaintiffs

Prepared by (name of person/lawyer)

Law firm (if applicable) Thomson Geer Lawyers

Tel +61 7 3338 7500 Fax +61 7 3338 7599

Email sguthrie@tglaw.com.au

Address for service Thomson Geer Lawyers, One Eagle — Waterfront Brisbane, Level 28, 1

(include state and postcode)  Eagle Street, BRISBANE QLD 4000
Legal/95071378_1
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rJH-122

Form 2 Amended Ooriginating process
(rules 2.2 and 15A.3)

Federal Court of Australia No. QUD 226 of 2026
District Registry: Queensland
Division: General Division

IN THE MATTER OF REDFLOW LIMITED (IN LIQUIDATION) ACN 130 227 271,
REDFLOW INTERNATIONAL PTY LTD (IN LIQUIDATION) ACN 128 888 997,
REDFLOW R&D PTY LTD (IN LIQUIDATION) ACN 116 992 253 AND ZCELL
AUSTRALIA PTY LTD (IN LIQUIDATION) ACN 613 792 420

DAVID MICHAEL ORR AND RICHARD JOHN HUGHES AS LIQUIDATORS OF
REDFLOW LIMITED (IN LIQUIDATION) ACN 130 227 271, REDFLOW
INTERNATIONAL PTY LTD (IN LIQUIDATION) ACN 128 888 997, REDFLOW R&D
PTY LTD (IN LIQUIDATION) ACN 116 992 253 AND ZCELL AUSTRALIA PTY LTD
(IN LIQUIDATION) ACN 613 792 420

Plaintiffs

REDFLOW LIMITED (IN LIQUIDATION) ACN 130 227 271 and others named in the
Schedule

Defendants

A. DETAILS OF APPLICATION

This application is made under sections 447(2B), 579E(1), 579G(1) and 1322(4) of the
Corporations Act 2001 (Cth) (Act) and section 90-15 of the Insolvency Practice
Schedule (Corporations) (IPSC).

The Plaintiffs, in their capacity as liquidators appointed to the Defendants pursuant to
Part 5.3A of the Act (Liquidators), seek relief, including pooling orders and directions
pursuant to s 90-15(1) of the IPSC. In addition, the Plaintiffs seek orders validating the
convening of meetings of creditors of the Defendants held on 23 June 2025.

On the facts stated in the supporting affidavit, the Plaintiffs apply for the following relief.
Pooling order

1. Pursuant to section 579E(1) of the Act, that the Court determine and order that
the Defendants are a pooled group for the purposes of section 579E of the Act.

David Michael Orr and Richard John Hughes as liquidators of
Redflow Limited (in liquidation) ACN 130 227 271, Redflow
International Pty Ltd (in liquidation) ACN 128 888 997, Redflow
Fited on behalf of (name & role of R&D Pty Ltd (in liquidation) ACN 116 992 253 and ZCell

party) Australia Pty Ltd (in liguidation) ACN 613 792 420, the Plaintiffs

Prepared by (name of person/lawyer) _ Scott David Guthrie
Law firm (if applicable) Thomson Geer Lawyers

Tel +61 7 3338 7500 Fax +617 3338 7599

Email sguthrie@tglaw.com.au

Address for service One Eagle — Waterfront Brisbane, Level 28, 1 Eagle Street, Brisbane
(include state and QLD 4000

postcode)

Legal/92573253_1
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Pursuant to section 579G(1)(e) of the Act:

(a) the Plaintiffs are justified in opening a new bank account to be treated
by them as an "administration account" for the purposes of section 65-
10(2) of the IPSC (New Account);

(b) the Plaintiffs are justified in depositing the assets of the Defendants into
the New Account;

(c) the Plaintiffs are justified in undertaking all administrative steps
necessary to give effect to paragraphs 2(a) and 2(b), including but not
limited to closing existing bank accounts operated by the Plaintiffs for
the Defendants (Existing Accounts) and transferring the closing
balances of the Existing Accounts to the New Account;

(d) the Plaintiffs are only required to lodge:

(i) one annual administration return, within the meaning of section
70-5 of the IPSC, for the pooled group and not an annual
administration return for each of the Defendants; and

(i) one end of administration return, within the meaning of section
70-6 of the IPSC, for the pooled group and not an end of
administration return for each of the Defendants.

Orders regarding R&D Refunds

3.

In the alternative to paragraphs 1 and 2 above, a direction, pursuant to section
90-15(1) of the IPSC, that the Plaintiffs are justified in treating amounts received
by the First Defendant (Redflow Limited) by way of research and development
tax incentive refunds while it was under administration and in liquidation (R&D
Refunds) as being held by Redflow Limited, as bare trustee pursuant to a
constructive trust (the R&D Refunds Trust) for those parties who contributed
funds or incurred expenses for the purposes of the research and development
activities which qualified for the R&D Refunds.

In the alternative to paragraphs 1 to 3 above, a declaration that those persons
who contributed funds or incurred expenses for the purposes of the research
and development activities which qualified for the R&D Refunds are entitled to a
lien over the R&D Refunds in respect of the amounts they each contributed for
those purposes.

A direction, pursuant to s 90-15(1) of the IPSC, that the Plaintiffs are justified in:

(a) in respect of the R&D Refund for the financial year ended 30 June 2024,
apportioning the R&D Refund (after payment of any amounts to which
paragraph 6 applies) as follows:

(i) Redflow International Pty Ltd (In Liq)—79.83%;
(i) Redflow R&D Pty Ltd (In Lig)—6.04%; and
(iii) Redflow Limited (In Liq)—14.14%.

(b) in respect of the R&D Refund for the financial year ended 30 June 2025
and any subsequent years, apportioning the R&D Refunds using the
same methodology as that used to calculate the R&D Refund

Legal/92573253 1
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apportionment for the financial year ended 30 June 2024 in paragraph
5(a).

A declaration that the Plaintiffs are entitled to a lien over the R&D Refunds in
respect of their fees, expenses and outlays incurred in gathering in, managing
and distributing the R&D Refunds, from the R&D Refunds.

Orders regarding Sale Proceeds

7.

10.

Further or in the alternative to paragraphs 1 to 6 above, a direction, pursuant to
s 90-15(1) of the IPSC, that the Plaintiffs are justified in treating amounts (Sale
Proceeds) received by Redflow Limited and Redflow International Pty Ltd
pursuant to an Asset Sale and Purchase Agreement dated 12 May 2025
(Agreement) or pursuant to any other process for the sale of the assets of
Redflow Limited or Redflow International Pty Ltd as being held by Redflow
Limited and Redflow International Pty Ltd, as bare trustees pursuant to a
constructive trust (the Sale Proceeds Trust) for those parties who owned the
assets sold either under the Agreement_or pursuant to any other sale process
(Assets).

In the alternative to paragraph 7 above, a declaration that those persons who
owned the Assets are entitled to a lien over the Sale Proceeds pursuant to the
Agreement or any other sale process in proportion to the respective values of
the Assets.

A direction, pursuant to s 90-15(1) of the IPSC, that the Plaintiffs are justified in
apportioning the Sale Proceeds pursuant to the Agreement or any other sale
process (after payment of any amounts to which paragraph 10 applies) as
follows:

(a) Redflow R&D Pty Ltd (In Liq)—54.9%; and
(b) Redflow International Pty Ltd (In Lig)—45.1%

A declaration that the Plaintiffs are entitled to a lien over the Sale Proceeds
pursuant to the Agreement or any other sale process in respect of their fees,
expenses and outlays incurred in gathering in, managing and distributing the
Sale Proceeds, from the Sale Proceeds.

Suppression/Non-Publication Orders

11.

To the extent necessary, an order pursuant to sections 37AF(1) and 37AG(1)(a)
of the Federal Court of Australia Act 1976 (Cth) that for the affidavit of Richard
John Hughes affirmed 19 March 2026 accompanying this originating process,
the open copy with information in paragraphs and exhibit material unredacted
be maintained on the Court's electronic file as a confidential document and not
made available for inspection by any person without leave of the Court.

Validation of determination of creditors

12.

An order pursuant to section 1322(4) of the Act, or alternatively section 90-15(1)
of the IPSC, declaring that the following resolutions purportedly passed by
creditors at the meetings of creditors of each of the Defendants held on 23 June
2025 were validly passed by creditors:

Redflow Limited (First Defendant)

Legal/92573253 1
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(a)

(b)

(c)

(d)

the sale of the intellectual property and specific assets of Redflow
Limited, and the sale for shares of Redflow (Thailand) Limited, including
the deferred settlement terms as summarised at paragraph 2.1.1 of the
Report to Creditors dated 9 June 2025, is approved by creditors
pursuant to section 477(2B) of the Act;

the remuneration of the joint and several administrators of Redflow
Limited, for the period of the administration from 29 October 2024 to 15
November 2024, calculated at the hourly rates as detailed in the Initial
Remuneration Notice of 27 August 2024, is approved for payment in the
sum of $16,483 exclusive of GST, and that the Plaintiffs can draw the
remuneration immediately or as required,

the remuneration of the Plaintiffs, for the period from 15 November 2024
to 6 June 2025, calculated at the hourly rates as detailed in the Initial
Remuneration Notice of 27 August 2024, is approved for payment in the
sum of $86,793 exclusive of GST, and that the Plaintiffs can draw the
remuneration immediately or as required,

the remuneration of the Plaintiffs from 7 June 2025 to the completion of
the liquidation, is determined at a sum equal to the cost of time spent by
the Plaintiffs and their partners and staff, calculated at the hourly rates
as detailed in the Initial Remuneration Notice of 27 August 2024, up to a
capped amount of $100,000 exclusive of GST, and that the Plaintiffs can
draw the remuneration on a monthly basis or as required;

Redflow International Pty Ltd (Second Defendant)

(e)

()

(9)

(h)

the sale of the intellectual property and specific assets of the Second
Defendant, and the sale of shares of Redflow (Thailand) Limited,
including the deferred settlement terms as summarised at paragraph
2.1.1 of the Report to Creditors dated 9 June 2025, is approved by
creditors pursuant to section 477(2B) of the Act;

the remuneration of the joint and several administrators of the Second
Defendant, for the period of the administration from 29 November 2024
to 15 November 2024, calculated at the hourly rates as detailed in the
Initial Remuneration Notice of 27 August 2024, is approved for payment
in the sum of $203,607 exclusive of GST, and that the Plaintiffs can
draw the remuneration immediately or as required;

the remuneration of the Plaintiffs, for the period of the liquidation from 15
November 2024 to 6 June 2025, calculated at the hourly rates as
detailed in the Initial Remuneration Notice of 27 August 2024, is
approved for payment in the sum of $136,190.50 exclusive of GST, and
that the Plaintiffs can draw the remuneration immediately or as required;

the future remuneration of the Plaintiffs from 7 June 2025 to the
completion of the liquidation is determined at a sum equal to the cost of
time spent by the Plaintiffs and their partners and staff, calculated at the
hourly rates as detailed in the Initial Remuneration Notice of 27 August
2024, up to a capped amount of $300,000 exclusive of GST, and that
the Plaintiffs can draw the remuneration on a monthly basis or as
required,;

Redflow R&D Pty Ltd (Third Defendant)

Legal/92573253_1
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1)

(k)

(1

the sale of the intellectual property and specific assets of the Third
Defendant, and the sale of shares for Redflow (Thailand) Limited,
including the deferred settlement terms as summarised at paragraph
2.1.1 of the Report to Creditors dated 9 June 2025, is approved by
creditors pursuant to section 477(2B) of the Act;

the remuneration of the joint and several administrators of the Third
Defendant, for the period of the administration from 29 October 2024 to
15 November 2024, calculated at the hourly rates as detailed in the
Initial Remuneration Notice of 27 August 2024, is approved for payment
in the sum of $9,412 exclusive of GST, and that the Plaintiffs can draw
the remuneration immediately or as required;

the remuneration of the Plaintiffs, for the period of the liquidation from 15
November 2024 to 6 June 2025, calculated at the hourly rates as
detailed in the Initial Remuneration Notice of 27 August 2024, is
approved for payment in the sum of $41,656.50 exclusive of GST, and
that the Plaintiffs can draw the remuneration immediately or as required,

the remuneration of the Plaintiffs from 7 June 2025 to the completion of
the liquidation is determined at a sum equal to the cost of time spent by
the Plaintiffs and their partners and staff, calculated at the hourly rates
as detailed in the Initial Remuneration Notice of 27 August 2024, up to a
capped amount of $20,000 exclusive of GST, and that the Plaintiffs can
draw the remuneration on a monthly basis or as required.

Zcell Australia Pty Ltd (Fourth Defendant)

(m)

the sale of the intellectual property and specific assets of the Fourth
Defendant, and the sale of shares of Redflow (Thailand) Limited,
including the deferred settlement terms as summarised at paragraph
2.1.1 of the Report to Creditors dated 9 June 2025, is approved by
creditors pursuant to section 477(2B) of the Act,

13. Pursuant to s 477(2B) of the Act, the Court approves the entry by the Plaintiffs
nunc pro tunc into:

(a)
(b)
(c)

the Agreement;

the Intellectual Property Mortgage dated on or about 30 May 2025; and

the Licence Deed dated on or about 30 May 2025.

onbehaltof each-of the Defendants:

Costs

14. The costs of these proceedings be costs in the windings up of the Defendants.

Date: 4629 April 2026

Legal/92573253_1
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6
This application willbe heard by ... ... ... ... .. . ... .. ... .. ........ at Harry
Gibbs Commonwealth Law Courts Building, 119 N Quay, Brisbane QLD 4000 at . . . . .
.. famfpmon . ... L
B. NOTICE TO DEFENDANT(S) (IF ANY)

TO:

If you or your legal practitioner do not appear before the Court at the time shown
above, the application may be dealt with, and an order made, in your absence. As soon
after that time as the business of the Court will allow, any of the following may happen:

(a) the application may be heard and final relief given;

(b) directions may be given for the future conduct of the proceeding;

(c) any interlocutory application may be heard.

Before appearing before the Court, you must file a notice of appearance, in the
prescribed form, in the Registry and serve a copy of it on the plaintiff.

| Note Unless the Court otherwise orders, a defendant that is a corporation ‘
must be represented at a hearing by a legal practitioner. It may be represented
at a hearing by a director of the corporation only if the Court grants leave.

Legal/92573253 1
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C. APPLICATION FOR WINDING UP ON GROUND OF INSOLVENCY
Not applicable.

D. FILING
Date of filing:

Registrar

This originating process is filed by Thomson Geer Lawyers for the Plaintiffs.

E. SERVICE
The Plaintiffs' address for service is Thomson Geer Lawyers, One Eagle — Waterfront
Brisbane, Level 28, 1 Eagle Street, Brisbane QLD 4000.

It is intended to serve a copy of this originating process on the shareholders of the First
Defendant. It is otherwise intended to give written notice pursuant to section 579J(1) of
the Act.
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Schedule

Federal Court of Australia No. QUD 226 of 2026
District Registry: Queensland
Division: General Division

IN THE MATTER OF REDFLOW LIMITED (IN LIQUIDATION) ACN 130 227 271,
REDFLOW INTERNATIONAL PTY LTD (IN LIQUIDATION) ACN 128 888 997,
REDFLOW R&D PTY LTD (IN LIQUIDATION) ACN 116 992 253 AND ZCELL
AUSTRALIA PTY LTD (IN LIQUIDATION) ACN 613 792 420

Plaintiffs:

First Defendant:

Second Defendant:

Third Defendant:

Fourth Defendant:

Legal/92573253 1

DAVID MICHAEL ORR AND RICHARD JOHN HUGHES AS
LIQUIDATORS OF REDFLOW LIMITED (IN LIQUIDATION)
ACN 130 227 271, REDFLOW INTERNATIONAL PTY LTD (IN
LIQUIDATION) ACN 128 888 997, REDFLOW R&D PTY LTD
(IN LIQUIDATION) ACN 116 992 253 AND ZCELL AUSTRALIA
PTY LTD (IN LIQUIDATION) ACN 613 792 420

REDFLOW LIMITED (IN LIQUIDATION) ACN 130 227 271

REDFLOW INTERNATIONAL PTY LTD (IN LIQUIDATION)
ACN 128 888 997

REDFLOW R&D PTY LTD (IN LIQUIDATION) ACN 116 992
253

ZCELL AUSTRALIA PTY LTD (LIQUIDATION) ACN 613 792
420
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