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Deed of Company Arrangement

fintered into on 12 April 2019,

Parties:
GSL Naine: Greatcell Solar: Limited (Administrators Appointed) (ACN 111 723
883)
Address: ¢/ BRI Ferricr (NSW) Pty T.td, Level 30, Australia Square, 264
George Street, Sydney NSW 2000
Pasral: c/- BRI Feirier (NSW) Pty Lid, GPO Box 7079, Sydncy NSW 2001
Email: Katherine La: Klafgihfasw.conuau
Kira Yuw kyu@hbtifnsw comau
GSI Name: Greatcell Solar Industries Pty Ltd (Adiministrators Appointed) (ACN
083 102 498}
Address:  ¢/- BRI Fecrier (NSW) Pty Ltd, Level 30, Australia Square, 264
George Street, Sydney NSW 2000
Postal: c/- BRI Ferrier (NSW) Pty Ltd, GPQ Box 7079, Sydney NSW 2001
Email: Katherine T.a: kla@dhofnsw.com.au
Kira Yu: yu@beitnsw.com.ag
deed Name: Petet Paul Krejci and Andrew John Cutnmins in their capacity as joint
administrators and seveial deed administrators of the companies
Address: /- BRI Ferrier (NSW) Pty I.td, Level 30, Australia Square, 264
George Street, Sydney NEW 2000
Postak: ¢/- BRI Fertier (NSW) Pty Ltd, GPO Box 7079, Sydney NSW 2001
Email: Katherine La: kla@@hrifusw.com.au
Kira Yu kuf@hafngw.conian
proponent Name: Otsana Pty Led ACN 145168 216
Addrtess: 108 Outram Strect, West Perth WA 6005
Postal: C/- Otsana Capital, PO Box 1974, West Perth WA 6872
Email: nicholas{@otsana.com
Contact:  Nichols Young




DEHD OF COMPANY ARRANGEMENTT
Greateelt Solar Group

syndicate

Name: GSL Rescue Grop Pty Ltd ACN 145 168 216
Address: 52 Bergameont Street, Elanora, Queensland 4221
Email: nicholas(@otsana.com

Contact; Nicholas Young

A

Recitals:

On 10 Decembey 2018, the adwinistrators were appointed as joint and several
voluntaty administrators of GSL and G.SJ (together, the companies) pursuant to
section 436A(1) of the Corporations Act.

At a meeting of greditors held on 22 March 2019, convened pursuant to scction 4394
of the Corporations Aut, it was resolved that the gompanies would execute a deed of
company arrangement under section 444A of the Corporations Act, on the terms
proposed by the proponent in the proposal.

The administrators, the companies, and the proponent have agreed to execute this deed to
give effect to Recital B.

The administrators

a)  are registered liquidators under the Cosporations Ad;

b)  ate not disqualificd from acting as deed adminisirators of this deed; and

<) give thelr consent to become the deed administralors.

Subject to the terms of this deed, this deed binds:

a) all greditors in accordance with section 444D of the Corporations Adt; and

b} the wmpanies, the gfficers, and the members in accordance with section 444G of
the Conporations Ad,

Words in this deed that are jtalicised are defined in the Glossary located in Schedule 1.

Operative Terms:

In consideration of the mutaal covenants set out in this deed, this deed now provides:
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1.1.

1.2,

1.3.

1.3.1,

1.4.

TERM AND EFFECT

Commencement and term

‘'his deed commences on the exeention date and continues until the ferwination date.
Object

Pursuant to section 435A of the Corporations Act this deed seeks to achieve a better
return to sredifory of the companies than would exist in a winding up and to maximise
the chances of the companies, ot as much as possible of their business, continuing in

existence.

Binding effect

This desd:

(a)  becomes a deed of company arrangement in accordance with subsection
444B(6) of the Corporations Ad; and

(b)  has binding cffect generally as a deed of company arrangement in accordance
with the Corporations A,

as soon as the deed has been executed by the companies, the proponent, the syndicate and
the deed administrators,

Moratorium on actions

Subject to section 4441 and 444G of the Cosporations Adt, and in accordance with
itemn 7 of Schedule 8A of the Corporations Regulations, during the deed period, a oredifor (In
relation to that aedifer’s elaim whether their relevant cdaim is ot is not admitted or
established under this deed), an officer, a member, ox any other party bound this deed
must not do any of the following except, in the case of paragraphs (d) and (€} with
leave of a Conr? and in accordance with such terms (if any) as a Cosf imposes:

()  make, or concut in the making of, an application for an order to wind up the
companzes (0t any one of them);

(b} proceed with, or concur in procceding with, any such application made before
this deed hecame binding on the person;

{c)  in the case of a wedifer, cxcicise any right of set-off or cross-claim to which a
eredifor would not have been entitled had the sompanies (or any one of them)
been wound up at the appointment date;

3
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1.5.

1.5.1.

1.5.2,

1.5.3.

{(d} commence or take any further step in any arbitration against the companzes (or
any one of them), ot to which the wompanies {or any one of them) is a party;

(&)  begin, revive or continuc with any proceeding or any enforcement process against
the companies (01 any one of them) or in relation to any of its property;

()  take any other step whatsocver to tecover a dain, or

() otherwise enforce any right it may have or acquired agaiast the companies (or
any one of themy},

Proponent and syndicate

The propenent will act as cxclusive proponent to manage and assist with:
(a)  the companies’ recapitalisation; and
(b)  the implementation of this deed and the crediiors’ iruit deed.

The sywdicate agrees to assist the proponent with respect to the companies’
recapitalisation, at all times, through to sfectuation. To any cxtent ¢fféctwation is
prevented or inhibited by an act ot falure on the part of the gpdicate that would be 2
breach of this deed had the act or failure been that of the praponent, the syndicate agree
and acknowledze that their act or faiture will be a breach of this seed.

In the event that:

(8}  any change occurs to an applicable law or regulation, ot to the policy for the
application of a law or regulation by a governmental or regulatory body
(including ASIC or A5X), which would, in the proponent’s reasonable opinion,
have a material adverse effect on the mmpanies ot the implementation of the
propesal; ot

(b)  sffectuation docs not occut on or before the completion date or such later date as
the proponent may allow, in its absolute discretion;

(&) the praponent in consultation with the ded administrators determines from its due
diligence inquiries that GSL% subsidiary Greatcell Solac Ttalia S.x.L has
significant debts incusred as at the date of this deed which would be materially
detrimental to the praporent entering into this deed,

the proporent may give the deed adminisirators written notice promptly when it becomes
aware that it does not intend to continue with implementation of the proposal,
following which:

(dy  the proponent will ceasc to be bound by the tansaction documents and the proposent
is rcleased from its obligations under the franiaction documients; excluding the

4
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L.6.

1.6.1.

1.6.2,

1.6.3.

1.6.4,

1.7.

1.7.1,

1.7.2,

1.8.

1.8.1.

costs already incurred up to that time in preserving and maintaining the reguired
asrels as agreed by the propenent under clause 3.6.1.; and

()  the deed administrators will convene a meeting of aredifers under clause 12 to

determine the future of the wmpanies.

Deed administrators and trustees

The adwinistrators will become the deed adminisirators with effect from the exeonlion date,
being the administrators of this deed.

"T'he deed administrators will become the frutses of the weditors’ trust upon gffectuation.
Priot to completion, the deed admintstrators will:
(1)  execute the creditors’ trust deed on behalf of the smpanies; and

(b)  ptocure that the Zruses execute the eredifors’ ttust deed in their capacity as joint
and scveral trustees of the aedifors’ trust,

"I'he sreditors’ trast witl vest and terminate when the #u? fzrd has been fully distributed.

Prescribed provisions

This deed is intended to take effect in accordance with Patt 5,34 of the Corporations
e,

Each of the prescribed items contained in Schedule 8A of the Corporations Regnlations
is expressly incorporated into this déed, except to the cxtent nconsistent with this
taed,

Required provisions

To the extent that the Corporations A tequires any provision to be included in this
deed which is not expressly included in this deed, such provision will be deemed to be
included in this deed, and all persons bound by this deed agree to sign 21l documents
and do all this necessary to include such a provision in this deed, the costs of which
will be borne by the companie.

(]
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CONDITIONS PRECEDENT

Condition

Completion is conditional upon satisfaction of each of the following (conditions
precedent):

@

®

(h)

(consolidation) approval of GSL's shareholders under section 254H of the
Corporations Act and Listing Rafes 7.18 to 7.26 to undertake the comolidution and
completion of the wnsolidation;

(approval to issue secutities) approval of GSL' shareholders under Chapter
2R of the Corporations At (if necessary) and Listing Rurfes 7.1 and 10,11 (of
necessary) for GSL to issue securities as contemplated by thig deed,

(proponent’s due diligence) the proponent, in consultation with the deed
administrators, determine from its due diligence inquities that G.SL's subsidiary
Greateell Solar Ttalia S.r.L has a suitable financial position and does not have
significant debts incurred or outstanding;

(change of GSL directors) approval of (:§L’s sharcholders to appoint or ratify
the appointinent of the seminee directors referred to m clause 3.2;

(change of GSI and required subsidiary directors) all necessary
shareholder, board, constitutional, and other approvals required of (57 and the
vequired subsidiaries to remove the existing directors and appoint the nominee directors
referred to in clause 3.2;

(termination of employees) all employees of the wmpanies being terminated with
effect from no later than the date of gffeciuation,

(required asseis being in good standing) the reguired aisets being in good
standing (in the opinion of the propesent, acting reasonably) at completion,

(required subsidiaries being tetained) GSL tetaining its ownership or patt
ownership (as the case may be) in the required subsidiaries,

(ASX in-principle advice) receipt of in-principle advice from ASX that upon
completion of the recapitalisation transactions set out in clause 3 1t will
reinstate GSLs securities to trading without requiring GSL to re-comply with
Chapters 1 and 2 of the Listing Ruks, and if such confirmation is subject to
conditions, those conditions being acceptable to the proposent (acting

reasonably);
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2.2.

221,

2.3,

2.4.

2.5.

()  (creditors' trust) execution of the oedifors it deed by the companies and the

deed administrators,

(k} (relcase of security interests) all security intorests over the companies being fully
and finally de-registered, discharged, and relcased (provided that such release
may be conditional upon (but only conditional upon) the making of the
proponent payment and any consequent payment anticipated out of the proponent
payment to the relevant secured patty; and

)  (ASIC relief) receipt of relief fiom ASIC providing extended time for the
lodging the outstanding financial statements and holding of annual gencral
meetings.

Waiver of condition

The conditions in clavse 2.1 ate for the bencfit of the wmpanies, the deed administrators
and the proporent and non-satisfaction of them may only be waived (if capable of
waiver) with the written consent of the wompanies, the deed adminisirators and the
proponent . The parties acknowledge that they nust act in good faith and reasonably at
all times,

Satisfaction of condition

The deed administrators, the companies, and the proponent must each take all reasonable
steps to satisfy each of the conditions precedent as soon as practicable after the date of
this deed and in any event on ot before the completion date, or such later date as the
Pproponent may allow in its absolute discretion.

Failure of conditions precedent

If the conditions precedent ate not satisfied or waived in accordance with this deed on or
before the completion date, then save for this clause 2.4 and the surviving clanses:

(a)  the deed administrators may terminate this sked pursuant to clause 14 of this deed,
and

(b)  without limiting clause 2.4(a), the propoxent may, on giving written notice to the
deed administrators, cease to be bound by the fransaction documents and the deed
administrators will convene a meeting of sreditors to detertmine the future of the

cORDIies,

Not to act inconsistently with deed

Until such time as the conditions precedent ate satisficd or waived, or the deed texminates
before the satisfaction or waiver of that condition, insofar as & person would be

{7
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bound by the deed, if all of the other clauses of this deed had come into effect, the

petson must not do anything inconsistent with the other clauses of this deed.

3 o RECAPITALISATION TRANSACTIONS

3.1.  Listing fee and approvals
3.1.1. "The proponent will assist GSL with the following at the proponent’s sole cost:

()  preparation by GiSL of the following meeting matctials (meeting documents)
to convene a genctal meeting of GSL for the purpose obtaining shareholder
approvals requited to satisfy all relevant conditions precedent (general meeting):

()  ampotice of meeting, explanatory memorandum and proxy form; and

(i)  if required, an independent expett’s report for the purposes of obtaining
approval undet section 611 {item 7) of the Corperations Act or otherwise .
under the Listing Rules;

(b)  submission or lodgement of the draft meeting documents with any regulatory body
to which GSL is required to submit or lodge such documents for review before
finalisation and issue, including ASTC and ASX (as applicable);

() preparation, audit, and lodgement of any outstanding statutory accounts;

(d)  preparation and submission to applicable regulatory bodies such submissions
ot applications for detesminations, rulings, legal relicf ot regulatory waivets the
proposient reasonably determines arc requited to satisfy any conditions precedent,

including submissions ot applications to 45IC and 45X (as applicable);

(6) preparation and lodgement of the prospectus which is required to conduct the
' placements; and

)  convening of the genera/ mecting,

3.1.2, If any action or assistance is required by GST to assist in the carrying out of the
actions in clansc 3.1.1, the proposent will assist GST in so daing, at the properent’s own
costs, '

3.1.3, The costs under clause 3,1.1 and 3.1.2 exchude:

(2)  the legal costs of the adwinistrators, the deed administrators and the trysteer (as
applicable); and

(by  all 45X fees incurred prior to and during the administration period and the deed
perind pro-rated to the extent such costs relate to a period prior to ot duting the

-
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3.2.

321,

3.2.2

3.2.3.

3.3.

3.3.1.

3.3.2

3.3.3.

3.3.4.

administration period and deed period only, which costs shall form part of the
adwministration and deed vosis, provided that the prapenent shall fund the payment of
those fees in advance of wmpletion, with such amounts to be deducted from the
required proponent paypent at completion.

To the extent that the deed administrators incur costs or expenscs in assisting the
proponent ot the compantes under clauses 3.1.1 and 3.1.2, including but not limited to
the deed administrators’ costs in relation to the convening, holding, or attending of the
general meeting o assisting with the prepatation of the mueeting documents, any and all of
thase future costs will form part of the adwinistration and deed vosts.

Change of directors

‘I'he deed administrators must,

() remove all existing directors holding office as direciors and gfficers (as applicable) of
cach of the cwmpanies, and to the extent reasonably possible at law without 2
requirement to scck coutt ordess, the regrired subsidiaries; and

(by  subject to clause 3.2.2, appoint the womsinee directors as direstors of each of the
companies, and to the extent reasonably possible at law without a requirement to

seek court orders, the reguired subsiciaries.

The appointment of the wosines directors as directors is subject to each such person
having provided their written consent to act in such office,

‘The removal and appointment of directors under clause 3.2.1 is to occur on the date of
effectation or such other date as agreed by the deed administrators and the proposent.

Consolidation of share capital

Subject to clause 3.3.3, GSL will undertake the copsolidation in accordance with the
timetahle determined by the proponens and otherwise 1n accordance with Appendix 7TA
of the ASX I itting Rudes.

The proponent may, by notice to GSL and the deed administrators priog to the date that
the meeting docments are despatched to members, tequire GSL to conduct the
conselidation by applying a different consolidation ratio,

GSL% obligation to give effect to the consolidation is conditional upon GST. first
obtaining all legal, regulatory, and sharcholder approvaly necessary to undertake the
same (inclnding from 45IC and 15X, as applicabie}.

The approvals referred to in dause 3.3.3 form part of the gpprovals necessary to satisfy

the conditions precedent,

K=
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3.4,

34.1.

342

3.4.3.

3.5.

351,

3.5.2.

353,

3.5.4.

3.5.5,

3.5.6.

3.0.1.

Proponent payment

Subject to satisfaction or waiver of all conditions precedent, the proponent (ot 1ts
nominces) will pay the propowent payment to the deed administrators at compietion in
accordance with clause 3.7.2,

The assets (including, where applicable) the proponent payment will be paid by the deed
adwintstrators in the following manner and order:

() to meet the administration liabilities and any other administration and desd costs; and
(b}  to discharge and release the secured creditors.

If the conditions precedent have been satisfied or waived in accordance with this deed, the
deed administrafors must pay an amount equal to the proponent payment less the amounts
pavable to satisfy clause 3.4.2 above to the #rsies to comprise and be administered

under the gredifors’ trast as the st fund.

Placements

Subject to clause 3.5.2, GSL will undertake the plasements.

GJSL’ obligation to undertake the placements is conditional upon GSL fitst obtaining
all legal, regulatory, and shareholder approsaly necessary to undertake the same.

"T'he approvals referred to in clause 3.5.2 form part of the gpprovals necessary to satisty
the conditions precedent.

The placenentr will each be conducted on a post-consolidation basis.

GST. and the proporent will take reasonable steps to cnsure that none of the persons
wha receive sharer or options under the plaements, nor their respective ‘associates’
(within the meaning of that term under the Corporations Ael) obtains or increases an
existing ‘celevant interest’ (fot the putposes of the Corparations Acl) in shares sach that
it would contravene the takeover restrictions in Chapter 6 of the Corporations Adt.

Subject to necessaty legal and shareholder approvals fivst being obtained (if any), the
praposien tay require that the closing date, issue price, or the number of shares {or
options) to be issued under the pluements be amended before any sharss or options arc

issued under the placementy.

Assets and subsidiaries

Reguired assets

'The proponent and the deed adpiinistrators agrec that:
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3.6.2.

3.6.3.

3.6.4.

3.6.5.

()  between the datc of this deed and effectuation, the proponent and the deed
adwinistrators will use reasonable endeavours to keep the reguired assels in good
standing (including their removal from premises no longer occupied by the
comparty and storage of those required assels);

() any costs incusted by the administrators or. deed administrators undex clavse 3.6.1{z)
up to $50,000 shall be adwinistration and deed costy in relation to the preservation
and maintenance of the required assess, which shall be contributed by the
propenent and deducted from the proponent payment, and

()  any costs incurzed by the adwinisivators or deed administrators vnder clause 3.6.1(2)
in cxcess of $50,000 shall be contributed by the praposent and retmbursed by
the companies to the proponsnt, and shall not be deducted from the proponent

paymend,
Regnired subsidiaries

GSLis to retain ownetship or part ownership (as the case may be) in the mgwired

subsidiaries.
Not-reguired leases

The deed administrators have taken steps to notify the Auwrs of premises formerly
occupied by the companier 2t 3 Dominion Place Queanbeyarnt NSW and 11 Autora
Avenue Queanbeyan NSW that the wsmpanies do not require continued occupation of
those premises and do not intend to comply with the terms of those leases after

execution.

Nothing in clause 3.6.3 affects clauses 9.2.6 or 9.4 except that notification under
clause 3.6.3 shall be consent to an enforcement process solely to the extent of retaking
possession of the premises subject to such notification.

Now-required subsidiarie
The non-required subsidiaries will be dealt with as follows:

(2)  subject to any insolvency proceedings that may be taking place with respect to
each of Greateell Solar SA and Greatcell Inc. in their relevant jurisdiction that
prevent the transfer of shares thetein, each of Greatcell Solar SA and Greateell
Inc. will each be transferred fram GIT to G5A for consideration of $5,000
each (totalling $10,000), such payment to be made using funds from the
proponent paymient;, and

(b) GSAis to be liquidated and its shares transferred to the gredifor’s st

— 1t =
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3.7.

3.7.1.

372

A7.3.

Completion

Tine, date and location

Completion is to take place at 10:00am on the complesion date at the offices of the deed
administrators, or such other time, date ot location as agreed between the deed

adminisirators and the proponent in writing,
Siepy

The following will vccur at or prior to cmpltion, provided that each condition precedent
and activities and obligations in clauses 3.2, 3.4 and 3.5 have been satisfied (ot
waived) at or priot to completion:

(a)  the trustees and the companies must execute the creditors’ trust deed;

(b) GSL mustissue the sccurities under the promolor placement, the interim placement,
and the gemeral placemsent to partics as directed by the propesent (and the deed
administrators shall use theit reasonable endeavours to authorise ot procure the

issue of the secutities);

(¢}  subject to the issue of securities under paragzaph (b) above as required by law
in order for the release of subscription funds, the propesent (ot its nominee)
st pay the proponent payment ot any unpaid balance to the deed administrators ot
the frusfees into a bank account in the name of the cedifors’ frust,

(d)  the deed administrators must ttansfer the assefs to comprise part of the s fund to
the frustees for the purposes of and to be held and dealt with by the swsteer in

accordance with the weditors’ trust desd,

(c)  if any existing directors have not resigned ot heen removed from that office,
those existing directors will be removed from office by the deed adminisivators;

() if any nominee directors have not been appointed as directors, those wominee directors

will be so appointed by the deed administrators,

(8)  the proponent payment shall be disttibuted pursuant to clause 3.4.2 such that the
input tax credits with respect to the payment of GST can be claimed by the
deed administrators,

(h)  the release the security interests shall be cffected once payment is received by
the seoured creditors in respect of the amounts owing to Commonwealth Bank of
Australia, St George Bank Ltd and New Moonie,

Fiffectivg completion

The actions under clause 3.7.2 which are to oceur at completion axe interdependent
upon each other and must take place, as near as possible, simultaneously.

- 12 |—
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3.7.4,

3.7.5.

5.1.

5.2.

521

5.2.2.

5.3.

Completion is taken to have occusted when each party has performed that pary vy
obligations under clause 3.7.2.

If any obligations required to be performed by a party at completion ave not performed
as and when required by this deed and the proponent, the deed administrators and the
companies do not agree to waive such obligation, the paries must take such actions and
steps as reasonably required to place each of the parfies in the same position as if
nonc of the steps under clause 3.7.2 had oceurred.

CONSOLIDATION OF CLAIMS AND PAYMENT
UNDER TRUST

All persons bound by this deed acknowledge that for the purpose of this deed:

(a)  the compunies will be tteated as one cntity; and

(b)  each aeditor of GSL and GSIwill be treated as a credilor of the coppanies as &
whole.

EFFECT ON CLAIMS

Release of claims

Subject to clause 1.1, each oedifor agrees that the eredifor’s dlaims (other than any
exelided claim) ate extingnished, discharged and released upon effeatwation.

Fxcluded claims

An excluded crediter is not entitled to participate in or receive any distribution from,
and will not prove to tecover any excladed caim for the purpose of, ox in relation to,
the fmust firnd, in relation to an excluded claim.

An extluded creditor is entitled to make a claim against the #usf find, in accordance with
the ereditors’ trust deed, for any claim that is not an exvlded clain.

Execution of all necessary documents

Bach creditor must, if requited by the sompanies (o any one of them) or the geed
administrators, execute any document that the companies (ot any onc of them) or the
deed administrators may tequire from time to time to give cffect to the releascs 1n clause

5.1.

13 |
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5.4.

5.5.

55.1.

55.2.

5.6.

5.7.

5.8.

Converssion of claims

Subject to clause 5.2, the deed administrators and the creditors agree that, upon all caims
being released pursuant to clause 5.1, cach aredior (other than an exvlided crediter) who
had a chaim, will hecome a fuit olaimant and will be entitled to make a claim against the
frwst find for an amount equal to their released oluim, in accordance with the eredifors’
Frist deed,

Creditors’ trust

Subject to the provisions of this deed and the areditors’ tryst deed, the property of the
companies that is available to pay admilted claims 1s the i fund.

All eredifors must accept their entitlement undet this deed and the oreditors’ frust deed in
full and final satisfaction of their oaims.

Bar to claims

Subject to scction 444D of the Corporations A, this deed may be pleaded by the
companies (or any one of them) or the deed adwinistrators against any person having a
claim (other than an exvluded cluind) against the companies (ot any onc of them) a5 an
absolute bar and defence to any legal proceedings brought or made at any time in
respect af that oz,

Eligible employee creditors

For the purposes of section 444DA of the Corporations Ad, ensployees will retain 2
priotity:

()  until completion in relation to the assels which are under the deed adminisirators’

control; and
(b)  after completion, in relation to the 1t fund,

at least equal to that which they would have been entitled if the prperty of the
companies (or any one of thetn) had been applied in accordance with sections 556, 560
and 561 of the Corporations Ad.

Superannuation contribution debts

For the purposcs of section 444DB of the Corporations A1cs, the frusiees must deterinine
that a debt (or part thereof) by way of a superannuation contribation is not admissible to
proof as #ust claim if:

(2)  that debt (or part of the debt) by way of supsrunnuation gnarantee chargs:
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59.

5.9.1.

59.2

6.1.

6.1.1.

6.1.3.

(iiiy has been paid; o
(tv) 1is, ot is to be admissible against, the wmpanies (or any one of them); and

(b)  the deed adminisirators arve satisficd that the sperannuation guarantee charge is
attributable to the whole of the first-mentioned debt,

(c)  1f the deed adminivivators make a determination in accordance with clause 5.8, the
superannuation debt is o be treated as extinguished as against the companies.

Insured claims

If insurance is held by or on behalf of the wampanies (or any one of them) in respect of

an zaiiered claing

(a)  the oedifor may, in relation to its Jusured claim and notwithstanding that ompletion
has ocaurred, take action to recover the amount due in respect of the insured
claim against the smpanies (ot any one of them, as the case may be}, but such
action must not exceed what is necessary to obtain payment from the msurer;

(b)  to the extent that the wedifer is able, by scttlement, arbitral award ot judgement,
to obtain payment from the insurer on account of the swared elaim, the ereditor
may retain that amount in full satisfaction of its elain and

(c)  the companies are not required to provide assistance to a sredifor in relation to any
insured elaim under this clause or take any action in response to enforcement

action taken by a eredifor in accordance with this clavse.

To the extent that the credifor is unable to seck or obtain payment on account of its
insnred claim from the insurer, this deed operates as a complete release and bar to that
patt of the ereditor’s insured clair which has not been met by the tnsurer,

DEED ADMINISTRATORS

Appointment and term
The deed administrators ate appointed as joint and several administrators of this deed

Tach deed adwinistrator’s appoiniment begios on the execution date and continues untl
the fermination date or until theit retitement or removal from office.

Each deed adwministrator.

(a) conscats to and accepts their appointment as deed adminisiralors of this deed, and
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6.2.

6.3.

6.3.1.

60.3.2.

6.3.3.

0.3.4.

6.4.

6.5.

6.5.1.

(b)  agrees to act as deed administators of this deed for the period of their
appointment under clause 6.1.2.

Agents of the companies

The deed administrators are the agents of the companies insofar as they excrcise powers,

obligations, functions and duties in administering this seed.

Powers of deed administrators

The deed administrators will administer this deed and have all the powers, functions and
dutics conferred on them by this deed, the Corporations Aet, and other than to the
extent inconsistent with this deed, Schedule 8A of the Carporations Regulations.

The deed adminivtrators will continue to maintain control of the asse/s of the conpanies,
subject to the terms of this deed, from the execution date until the fermination date.

In addition ta, and without limiting, the powers teferred to clsewhere in this deed, the

deed adminisirators will have the power:

{a) to petform any function and exerdise any power that the direciors could perform
or exercisc if the companies (ot any one of them) were not under external

administration;
(b} to do anything that is incidental to exercising a power sel out in this deed,
(¢} to remove any diretfor or officer;
(d)  to appoint any person as any director ot officer; and
(&) to scll the asets in the ordinary course of business;

(6  to do anything else that is necessary ot convenient for the purpose of
exetcising their powers to administer this deed.

"The deed administrators will be entitled to engage the services of their personne/ to assist
them in the petformance or exercisc of their duties, obligations, responsibilities and
powers under this deed.

Joint and several rights, powers and privileges

The tights, powers and privileges of the deed administrators may be exercised by one ot
mote of the deed administrators jointly and cach of them severally.

Books and records

The deed administrators have the power to access books and recotds of the companies.

| 16
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06.5.2.

6.5.3,

6.6.

"I'a the extent that the deed administrators ate given access to ot pussession of the
books and records of the companies, the deed adminisirators agrec to maintain them in
accordance with the requirctnents of the Corporations A,

‘The companies and the deed adminisirators will provide the #usices with all reasonable
access to the books and records of the companies to enable the rustzer to adjudicate

claims by creditors.

Deed administratots not personally liable

Subject to any relevant provisions of the Corperations Acl and to the cxtent permiited
by law, in the performance or exetcise of the deed administrators’ powets, obligations,
functions and duties under this deed, the deed administrators will not be personally liable
for:

(a)  any debts, liabilitics, actions, suits, proccedings, accounts, obligations, claims,
damages, awards and judgements of any kind whatsoevet arising out of or in
any way connection to the administration of cwompanies incutred by or on behalf
of the cmpanies (or any one of them) whether before, during or after the deed
period,

{(b) any amount which the adwinistrators or deed adwinistrators are, or would but for
the transactions contemplated by this deed be, entitled to be indemnified out of
the asscts of the wmpanies, for, in accordance with the Corporations Act, at law
ot in equity, including any amounts payable pursuant to scction 4434, section
4438 or section 443BA of the Corporations Act;

{c)  any debts, liabilitics, darages, losscs and remuneration to which the statutory
indemmity under section 4431 of the Corporations Act applics;

(d)  any loss or damage of any kind whatsoever, excluding loss or damage arising
from fraud or gross negligence, default or omission of the deed admintstralors or
any petson or body corpotate or incorporate acting on the deed adwinistrators’
behalf in exercising their powets, obligations, functions ot duties under this
deed,

(€  any debt, liability, remuneration, costs and expenses or other obligation which
the deed administrators themselves or any of their personnel, may incur on behalf
of any of the companies (ot any one of them); ot

()  any loss or damage caused by any act, default or omission by or on behalf of
the deed adminisirators ot any of their personnel, except where such loss, damage,
claim, liability or cxpense is caused by gross negligence or wilful misconduct,
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6.7.

6.7.1.

6.7.2.

6.8.

6.8.1.

6.8.2.

7.1.

71,1,

Calling for proofs of debt

The deoed administrators may exetcise any of the powers conferred on the #rusfeer under
the ewediters’ st deed for the purpose of commencing the process for the adjudication
of chaimsunder the greditors’ frant deed.

The deed administrators’ excrcise of powet: to adjudicate oims under clause 6.7.1 will be
ticated for all purposes under the ¢reditors’ trust deed as if those powers had been
exercised by the fmwstees after the establishment of the #rf

Deed administratot's resignation

A deed administrater may tesign ot retice at any time by giving at least 14 days’ prior
wiitten notice to the companies unless that resignation or retirement would result in
there heing no rernaining deed administrators, in which event the deed administrators must:

(1) convene 2 meeting of awdifors in accordance with clause 12 of this deed for the
putpose of approving the appointinent of a replacement deed adminisivator,

(b)  assign and transfer to a replacement trustee appointed by the wedifors all of the
deed administrators’ rights, title and benefit under this deed, and

(c)  doall things reasonably necessary to effect the assignment and transfer
referred to in clause 6.8.1(h).

Nothing in this section affects the deed adwinistrators’ right to reimunetation pursuant
to clause 8 of this deed or the deed administrators’lien created pursuant to clause 8.3 of
this decd over the praperty of the comparies.

THE COMPANIES

Suspension of powers

Subject to clause 3.2 and subject to the prior written agreement of the deed
adninistrators:

()  each director remains in office subject to the provisions of the Corparations Act;

and

(b)  control of the companies will remain with the deed administrators from the execution
date, and will revert to the wominee direciors immediately prior to the efecwation,
subject to relevant shareholder approval, provided that the wominee direclors shall
have such power as is necessary or desirable in order to do all things necessary
to satisfy the wnditions precedent (including for the avoidance of doubt causing
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7.1.3.

7.1.4.

7.2.

7.4.

7.5,

any notice of general meeting to be sent and approving any disclosure

document} ,,

Whete the powets of the deed adminisirators and the directors overlap, the deed
administrators’ powers operate to the exclusion of the dirgctors’ powers unless the deed
admintstrators grant priot consent to the cxercise by the direfors of their powets,

The deed administrators may delepate to the direcdors such operations, functions and
powets as the deed administrators in their sole discretion think fit and the deed
adwinistrators shall not be responsible or liable for anything done by the direcfors in
relation to any operation, function or power so delegated.

The nominee direclors must on request provide the deed administrators with 2 wiitten
teport in a form approved by the deed adminisiraiors detailing their progress in respect
of any matters delegated to them undes clause 7.1.3 and identifying or notifying the
deed administrators of any material issues in respect of those matters,

Other officers

As and from the exeastion date, each gfficer who is not a director remains in their office

subject to the provisions of the Corperations Al

Appointment and removal

The powers of the deed adwinistrators under this deed to remove and to appoint direclors
or officers applies in precedence to, and to the exclusion of, any mewbers’, divestors’ or
officers’ powet o remove or to appoint directars ot officers (o1 both).

Assistance

Fach company and each offfcer tust use all of their respective reasonable endeavours to
co-operate with and assist the deed administrators in carrying out their duties and
functions under this deed and the Corporations el

Indemnity

Without Emitation, and in addition to, any other indemnity by the companies in favour
of the deed adminisirators (including the indemnity provided for in clause 8.2), the
companies indemnify and will keep indemnified the deed administrators against any debts,
liabilities, obligations, caims, costs, and expenses of any kind whatsoever incurred by
or on behalf of the companies (or any one of them) after the execution date.
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8.1.

3.2.

8.2.1

REMUNERATION, COSTS, CHARGES, AND
EXPENSES OF ADMINISTRATORS AND DEED
ADMINISTRATORS

Remunetation and expenses of administrators and deed
administrators

Subject to section 60-5 of the Insolvency Practice Schedule, the deed administrators,

their partners and employees will be:

(a) remunerated by the mmparies in respect of any work done by them as
administyators and as deed administrators at the standard rates charged from time to
time; and

(b)  reimbussed by the cwompanies in respect of all costs and expenses incurred in the
connection the adminiitrators and deed adwinistraiors’ dutics, obligations and
responsibilities.

Indemnity
Grant

Subject to clause 8.2.2, the administrators and deed administrators (as applicable) are
entitled to be indemnified by the compantes until completion, and afler completion from
the trust fund, for:

{a)  all debts, liabilitics, actions, suits, proceedings, accounts, claims, damages,
awards and judgments whatsoever atising out of ot In any way connected to
the administration of the wmpanies (o any one of them) under Part 5.3A of the
Corporations At or under this deed, and incurred or sustained in good faith and
without negligence;

(b)  any amount which the adwministrators ox deed administrators (ot both) are, or would
but for the transactions contemplated by this deed be, entitled to be indemnified
out of the assets of the companies (ot any one of them) for, in accordance with
the Corporations Ast, at lasw of, in equity, including any amounts payable pussuant
to sections 443 A, 443B ot 443BA of the Corporations A,

(©  any debts, liabilities, damages, losses and remuneration to which the stztutory
indemnity under section 443D of the Corporations At applics;

(d)  theit lien at law or in equity on the property of the companies (or any onc of them)
a8 set out in clause 8.3 of this deed: and

{2
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8.2.2,

8.2.3.

824,

8.2.5.

(e)  theit adwministration and deed cosis.

Neither the administrators ot the deed administrators will be entitled to an indemnity in
relation to any lisbilities or demands to the extent that;

(2)  the indemnification contravenes the Corporations Ast or this deed, or

(b) T the administrators ot the deed administrators, or any personnel of the adminisirators
or the deed adniinistrators, has acted dishonestly, negligently, in breach of
fiduciary duty or in breach of trust.

The indemnity under clause 8.2.1 will take effect on and from the appoiniment date.
Continaing indennities

‘The indemnities in Favour of the adwinivirators or the deed administrators (ot both) in
this clause 8.2 and elscwhete in this deed are continuing indetnnities which endute
despite:

(a) the removal of the deed administralors;

(b}  the appointment of new deed adminisirators; ot

(¢) the terminaton of the deed for any reason whatsoever,
Indemnities nof affected ar prejudiced

The indemnitics in favour of the administrators or the deed administrators (or both) will

not:

(@)  be affected, limited or prejudiced in any way by any irregularity, defect or
invalidity in the appointment of the administrators ot the deed administrators, and
extends to cover any actions, suits, proceedings, accounts, liabilitics, claims and
demands arising in any way out of any defect in the appointment of the
admwinistrators or the deed adwministrators,

(b)  be affected, limited or prejudiced in any way by any irregularity or defect in the
approval or execution of this deed or otherwise;

() affect or prejudice all ot any rights that the administrators or the deed
adminisivators may have against the companies (or any onc of them) or any other
person to be indemnified against the administration and deed casts, and liabilites
incurted by administrators or the deed administyators in the perfoﬁnmcc of, or
incidental to, any of the powers or authotities conferred on them by the deed or

otherwise.




DEED OF COMPANY ARRANGEMENT

Greatcell Solar Group

8.3.

8.3.1.

832

8.4.

9.2.

921,

9.2.2

Lien

Until completion, the administrators and the deed administrators (whether ot not they arc
still acting in either capacity) ate entitled to excrcise a lien over the property for all
amounts in rclation to which they are entitled to an indemnity from the companies

under this desd.
The lien under clause 8.3.1:

(@ s inaddition to any lien or other tight to priority that may arisc in favour of
the administrators or the deed administraiors by opetation of law, including
pursuant to section 443E or HM3F of the Conporations Ae, and

(b)  includes a len over the st finds as set out in clause 8.2.1(d).
Priority

The adwinivirators and the deed adwinistrators sight of indemnity under clause 8.2 and
their lien under clause 8.3 have priority over the diime of all greditors.

SCOPE OF THIS DEED

Deed binds all persons

This deed binds:
()  all parsies to this deed,

(b)  in accordance with section 444D of the Corporations Aet, all wreditors of the
companies (ot any one of them) to the extent of clims atising on or before the
appoiniment dats, being the day specificd in this geed under section 444A(4)(0) of
the Corporations Aet; and

(¢)  inaccordance with section 444G of the Corporations #1uf, the companies, the deed
adminivtrators, and the members and gfficers of the companies.

Secured creditors

Subject to subsection 4441(2) of the Corporations A, this deed binds secured credifors of
the ompanies {0t any one of them).

Unless the dred cxpressly states othetwise, any secured oredifor bound by this deed must,
if that seeured ereditor receives payment which satisfies its ohiim against the companies,
provide the deed adwinistrators with a registrable fotm of discharge and release in
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9.2.3.

9.2.4.

925

9.2.6.

9.2.7.

9.3.

9.3.1.

9.3.2.

9.3.3.

9.4.

9.4.1.

relation to any security interest that it holds over ot in relation to the propersy of the
companies (ot any onc of them).

Notwithstanding anything in this deed, the terms of this deed do not prejudice the
tights of secred creditors,

Aty secured credifor who voted in favour of the proposal under section 439C resolution
at the meeting at which ¢redizers resolved to enter into this deed tnay not realise or
otherwise deal with its secutity after exccution of this dezd.

Unless cxpressly stated otherwise, nothing in this ded restricts or otherwise affects
any tight of a secmed eredifor to realisc or otherwise deal with its sccurity to the extent
petmitted by section 444D(2) of the Corporations A,

Consistent with the proposal, the New Meonie cluin shall be admitted in the amount of
$400,000 and New Moonie shall, at completion, release and discharge its securify inforest
and releasce its clazim (as well as any alaim it has against GISA) in exchange for payment
in that amount. ‘The proponent also agrees to ensurc that New Meonss is also provided
with shares to a value of $100,000 in the plerents.

The deed administrators confirm that they are not awate of any sessities ovet the
companies or the required subsidiaries other than thase disclosed on a seatch of the
registct maintained under the Pessonal Property Secarities Act 2009 (Cth) in vespect of

the companies.

Owners and lessots

Subject to subsection 444D(3) of the Corporations Ad, this dezd binds awwers on fsors
of property that is used ot occupied by, or in the possession of, the companies (or any
one of them), and who ate also wedifors. An owser ot kssor bound by this desd may

prove its caim in this deed or the credstors’ trust,

To any extent at law that this deed may prohibit any exforcement process, throughout the
deed perind, an owner or fessor teferred to in clause 9.3.1 must not, without the consent
of the deed administrators or the leave of a Coart, bring or proceed with any enforcement
process in telation to that property.

Notwithstanding anything in this deed, the terms of this deed do not prejudice the
rights of an ewner or Jsor referred to in clause 9.3.1.

Liability
Subject to clause 9.4.2, neithex the adwminisirators nox the deed adminisirators have nor

will they be taken to have adopted, ratified, ot in any manner become petsonally
bound under any agreement, deed, or other binding undertaking between the
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9.4.2.

10.

10.1.

10.2.

11.

companies (ot any one of them) and any owier or kessor of properfy ot any other person or

cutity as a result of;

(a)  any discussions ot cortespondence with any ewner ot kssor of property or any
other person or entity;

(b)  the use, occupation or possession of the propersy of the awner or fessor of property
by the ampanies (or any onc of them), whether that use, occupation or
possession is during this deed period, o1 during the period in which the
administrators werc voluntary administrators of the cmpanies, ot any other

period; or

(c)  any other act, matter of thing done or omitied to be done by the adminisivators,

the deed administrators or the companies (or any one of them).

The administrators will be personally liable for expenses of the wmpanies (or any one of
them) incurted after the appoiniment date to the extent, and only to the extent, requited
under the Corporations Aet.

REPORTS AND ACCOUNTS

Reports to admitted creditors

During the deed period, the deed administrators may, but are not obliged to, report to
admitted vreditors on the sompanies’ state of affairs and on any matters which the deed
administraters consider should be brought to their attention,

Court orders regarding returns and accounts

Section 434 of the Corporations Act applies to the deed adwinistrators as if the references
io a ‘controller’” were references to the deed adminisirators.

BEFFECTUATION OF DEED

Viffectuation under this deed is to occur on the latest of the following to occur:
()  satisfaction {of waiver} of each of the awditions precedent;
(b)  payment of the proponent payment under clause 3.4; and

(c)  the establishment and capitalisation of the ereditors’ trst,
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12.

12.1.

12.2.

15.

13.1.

13.1.1.

13.1.2.

13.2.

14.

14.1.

14.1.1.

14.1.2.

MEETINGS OF CREDITORS

Meetings of wredifors may be convened by the deed administrators from titne to time in
accordance with Division 75 of the Insshency Practice Schedwle and Division 75 of the

Tnsolvengy Practive Rules,

Hxcept to the extent (if any) they are excluded or modified by or arc inconsistent
with the terms of this deed, the provisions of Division 75 of the Tnsolvency Prastice
Schednle and Division 75 of the Insolvency Practice Rules apply to meetings of creditors
convened under the Corporations Aet or this deed.

VARIATION OF DEED

Variation by creditors

Pussuant to section 445A of the Carporations Ad, this deed may be varied by tesolution
of areditors passed at a meeting of ereditors convened in accordance with clause 12, but
only if the vatiation is not matetially differcnt from a proposed vatiation set out in
the notice convening such meeting.

Without limiting Clause 13.1.1, so long as a vatiation satisfics the requirements of
Clause 13.2, to the extent that it does not effect a change to the proposal voted on by
cteditors of the companies to enter into this deed, this Clause 13.1 docs not require a

variation to be approved by a resolation of eredior.
Vatiation in writing

Subject to the provisions of the Corporations /1, a variation of any term of this deed
must be in writing and signed by all parties.

TERMINATION OF DEED

Termination on effectuation

This deed will terminate itnmediately upon gffestmation occurting in accordance with
clause 10.2.

Within 28 days of effectuation, the deed administrators must execute and lodge with ASIC,
in respect of each smpany, 2 notice in the form of the notice prescribed by A45IC for
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14.1.3.

14.2.

14.2.1.

14.2.2.

14.2.3.

14.2.4,

the putposes of section 445FA(2) of the Cosporations Ad or, if a form is not
prescribed, in the form set out in Schedule 3.

‘T'he deed administrators must not perform the acts set out in clause 14.1,2 if any pariy to
this deed is in breach of its obligations or if obligations (other than those in this clause
14) of any party have not been fulfilled which obligations are neccssary for the full
effecination under this deed,

Termination prior to effectuation

Tnitiation of fermsination or variakion by deed adminisiratoly

The deed administrators may, in their absolute discretion, convene a meeting of weditors
if the deed adminivirators determine:

()  thatit is no longer practicable or desitable to continue to implement this deed,

or

{(b) the tctms of this deed cannot be futfilled.

A meeting under clause 14.2.1 will be convened for the putpose of the aredifors
resolving either:

(2} tovaty this deed, or
(b)  if there is an unrectified or material breach of this deed, terminating this deed.

The deed administrators must forward to cach ereditor, at least 14 days piior to a meeting
clause 14.2.1, an up-to-date repott as to the position of the companies accompanied by:

()  such financial information as the deed administrators think appropriate; and
(b) a statement that:

@)  the deed administrators do not think that it is practicable or desirable to
continue this deed, and

(i)  this deed will either be varied or terminated if the credifors so resolve.
Automalic trmination
In the event that:
{(8)  completion does not occur by the completion dafe,
()  effecrwation does not occur by the comphtion date,

(€)  the deed administrators and the proporent agres in writing priot to effecination that
the terms of this deed cannot be fulfilled, and it should be terminated;
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14.2.5,

14.3.

14.4.

15.

(d)  amecting of aedifors is convened in accordance with Division 75 of the
Insolvency Practice Rukes and, at that meeting, the cedifors pass a resolution
terminating this deed in accordance with sections 445C(b) and 445CA of the
Corporations st or

(e}  a Courd makes an order terminating this deed under section 445013 of the
Corporations A,

then;
(B this deed will automatically terminate;

()  each company will be taken to have passed a special resolution under section 491
of the Corporations As that it be wound up voluntarily and to have done so
without a declaration having been made under section 499 of the Corporations
Act and the deed administrators be appoiated as liquidators of that wmpany,

(h)  subsections 446A(3), 446 A(5) and 446A(7) of the Corporations Aet shall apply as
if each company were being wound up under section 446A of the Corporations
At

Eiffect on claimi

Claims of erediters will not be teleased under clause 5.1 if this deed is terminated prior
to effectuation occurting except to the extent of the amounts or credits, if any, received
by aeditors under this deed or otherwise in rclation to the ks,

Consequences of termination

Pursuant to section 445H of the Corporations A, the termination or avoidance
(whether in whole ot in part} of this deed does not affect the previous operation of
this deed.

Survival

The surviving clanses will continue to apply despite texmination of this deed.

APPLICATIONS TO COURT

Unforeseen circumstances

If any citcumstances arisc for which this deed does not either cxpressly or by
necessary implication provide, the deed administrators will in their absolute discretion
make such provision as they think fit for the purpose of ¢ffectnaring this deed and they
may, if they think fit, apply to a Cour? for directions.
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15.2.

16.

16.1.

le.2.

16.2.1.

16.2.2.

16.3.

16.3.1.

16.3.2,

16.3.3.

Application to the Coutt

The persons bound by this deed (other than the deed administrators or proposent) may not
make any application to a Comrt in ielation to any matter arising under this geed unless
at least 5 business days prior nolice in weiting has been given to the deed adminisirators
and the proponest, with such notice to give particulats of the proposced application and
attach a copy of any papers proposed to be filed with the Com in suppott of that
application.

MISCELLANEQUS PROVISIONS

Governing law

The laws of the State of New South Wales govern this deed.

Jurtsdiction
The parties submit to the exclusive jurisdiction of the Conrts.

Any lepal proceedings in relation to this deed must be held in Sydney, New South
Wales unless otherwise agreed between the parsfes in writing.

Severance

Subject to clause 16.3.2, if any provision of this deed s invalid, tllcgal, of
unenforceable, that provision must be severed from and ignored in the interpretation
of this desd to the mininmum extent necessary and with the intent that the remainiog
provisions of this deed remain in full force and effect.

Any provision of this deed or any right, power, authotity, discretion or temedy of 2
party under this deed which is:

(&)  prohibited in a jurisdiction, is ineffective in that jurisdiction only to the extent

of that prolubition; or

(by invalid, illegal or unenforeeable in any jurisdiction does not affect the validity,
legality or enforceability of that provision in any other jurisdiction ot of the
remaining provisions in that or any other jurisdiction.

The application of clause 16.3.2 is not limited by any other provision of this seed in
relation to severability, prohibition ox enforceability.
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16.4.

16.4.1.

16.4.2,

16.4.3.

16.5.

16.6.

16.6.1.

16.6.2.

16.7.

16.8.

Watver

A party granting 2 waiver of 2 right under this deed must give written notice of that
waiver to the parfy which benefits from the waiver.,

A paryy's faiture, partial failure or delay in exercising a right relating to this deed is not a
waiver of that right.

A party may not claim that another panyy’s delay or faflure to execcise a right relating to
this deed

(2) constitutes a waiver of that right; or

(b) is a defence to its own action or inaction.

Entire agreement

This deed constitutes the entire agreement between the parties and supersedes all
previous discussions, undertakings and agrcements in relation to the subject matter
of this deed,

Survival

All of the indemnitics provided for in the deed, including those set out at clauses 7.5
and 8.2, survives the performance of obligations relating to this deed and the
termination of this deed.

To the extent that a pargy has not satisfied an obligation, or it is a continuing
obligation, that obligation survives tetmination of this deed.

Merger

A parly’ tights and obligations in relation to this deed do not merge on the exccution
of this geed or the completion of a transaction under this deed.

Representations

Subject to the exptess provisions in this deed:

(2)  neither a pary nos its tepresentative has made any representation to another
party to induce that othet party to exccute this deed; and

(b) neither a pary not a person acting on a parfy’s behalf was induced to exccute
this deed by relying on a reptesentation that another pargy has made.
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16.9.

16.10.

16.10.1.

16.10.2.

16.11.

16.12.

16.12.1.

16.12.2.

16.12.3.

16.13.

Further assurances

Each pardy at its own expense must exercise such powers as are available to them, do
all such acts, sign, exccute and deliver such documents ot instruments, provide all
such assistance, and otherwisc do everything necessary to give full effect to this deed

Rights of third parties

Subject to the rights of credifors under the Carparutions Ad, to the extent petmitted by
law, 2 person who s not a parfy to this deed does not have any right to enforce any
tezm of this deed pursuant to the laws of any jurisdiction, except where and to the
extent expressly set out in this deed.

Notwithstanding any rights of persons who atc not parties to enforce this deed, this
deed toay he:

(a)  varied by the parties in accordance with clause 13 without the consent of any

person who is not a pary; and

(b)  terminated in any mannct and citcumstance in which termination is allowed
under this desd, without the consent of any person who is not a par7y.

Expenses

Except as otherwise provided in this deed, each party must pay its own costs and
expenses in relation to negotiating, preparing, cxecuting, and perfortning this deed

Indemnities

All of the indemnities provided for in the deed, including those set out at clanses 7.5
and 8.2, are continuing obligations, separate and independent from the other
obligations of the parties, and survive termination, completion, or expiration of this
deed.

It is not necessary for a parfy to incur expensc of to make any payment before
enforcing a right of indemnity conferred by this deed,

A pargy must pay on demand any amount it must pay under an indemnity in this deed,

Time of the essence

Time is of the essence in relation to this deed in all respects,
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16.14.

16.15.

16.15.1.

16.15.2,

Liabilittes of parties

1f a party to this dsed is made up of mote than one petson, ot a term is uscd in this

deed to refer to more than one pasfy:
(2}  an obligation of those persons is joint and several;
{(b)  aright of those persons is held by cach of them severally; and

()  any other reference to that party ot term is a reference to each of those
persons scparately, so that (for example) a representation, warranty or

undertzking is given by each of them separately.
Notices

Each communication (including each natice, consent, approval, request and demand)
given by a pary to another party in relation to this decd.

(8)  must be in writing and in the English language;

(b}  must be addressed to the recipient parfy using the contact details of the
recipient party specified in this deed or as otherwise notified by the recipient
party to each other party from time to time;

(©)  must be signed by the party making it or by that parfy s lawyes, attorney,
director, secretary or authorised agent;

(d)  must be delivered by hand, sent by prepaid post, sent by facsimile or sent by
email to the recipient parfy at the addiess or using the contact details specified
in this desd, and

{e) is taken to be received by the recipient parsy:
()  in the case of delivecy by hand, upon delivery;

(i}  in the case of prepaid post sent to a recipient pafy 1a the same country as
the sending party, on the 2 buiness day after the date of posting;

(i} in the casc of prepaid post seat to a tecipient parfy in another country to
the sending party, on the 5% business day after the date of posting; or

(iv) in the case of email, at the time it is delivered to the recipient party’s hast

SEerver.

Notwithstanding clause 16.15.1(e), if 2 communication given under clause 16.15.1 is
taken to be received on a day that is not a basiress day ot after 5.00pm in the place
where the communication is teceived, it will be taken to be reccived at 9.00am on the

next business da).
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16.16.

16.16.1.

16.16.2.

16.16.3.

16.17.

16.18.

17.

17.1.

17.2.

17.2.1.

17.2.2,
17.2.3,

17.2.4.

17.2.5.

17.2.6.

17.2.7.

Countetpatts

This dsed may be cxecuted in any number of countetparts which taken together are

one and the same document.
This deed is binding on the parties on the cxchange of counterpaits.

A copy of an entire signed counterpart of this geed sent by facsimile ot email must be
treated as an original counterpart.

Companies may execute this deed

Tlach company is authotised by the adwinistrators to execute this deed

Stamp duty

Any stamp duty assessed on this dred is to be paid by the deed adminisirators on behalf of
the companies.

INTERPRETATION

Application

'Fhis clanse 17 applies to the interpretation of this deed unless inconsistent with the

context,

General

If a word or phrase is defined, then its other grammatical forms have a
cotresponding meaning,

The singular includes the phural and vice versa.
A reference to a gender includes any gender.

A reference to a living thing includes a reference to an inanimate thing and vice

wersa.

A reference to a clause, schedule or annexure is 2 teference to 4 clause, schedule or

annexure (o this deed.

The words “includes”, “inchuding” and similar wotds are not words of limitation and
do not restrict the interpretation of a word ot phrase in this deed

A reference to a document includes a variation or teplacement of it
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17.2.8.

17.2.9.

17.2.10.

17.2.11.

17.2,12,

17.2.13.

17.2.14.

17.2.15.

17.2.16.

17.2.17.

17.2.18.

17.2.19.

17.2.20.

17.2.21,

17.2.22,

A reference to a statute includes its subordinate legislation and a modification,

replacetent or re-cnactment of either.
A reference to this deed includes an annexuie.
A reference to person includes 2 reference to

(a)  an individual, 2 body corpotate, 2 trust, a partnership, a joint venture an
unincorporated body ot other entity, whether or not it is a separate legal entity;

(b)  if the personis an individual, the person’s personal representatives and assigns;
and

{c) if the person is not an individual, the petson’s successors and assigns.

A reference to a thing, including a right, is a reference to either the whole thing or 2
part of the thing,

Part performance of an obligation does not constitute performance of an obligation.

A term, condition or warranty in this deed in favout of or on the part of two or mote

people benefits ot binds them jointly and severally.
A reference to currency is to Australian currency unless specified otherwise.

A reference to time is to Australian Eastern Standard Time unless the confext

othetwise requires.

If the date on which a thing must be donc is not a dusiness day, then that thing must

be done on the next business day.

A refetence to a day is a reference to the period which starts at midnight and ends 24

hours later.

If a period of time runs from a given date, act or event, then the time 1s calculated

exclusive of the date, act or cvent.

A clanse is not to he construed against a parfy solely on the ground that the parfy is
responsible for the preparation of this dsed or that clause.

A reference to a right includes a benefit, remedy, discretion or power.

The phrase “in relation to” has the widest possible import and cncotnpasses the
3G b T

phrases “in relaton to”, “in connection with”, “in respect of”, “arising out of”,
“caused by” and “resulting from™

In the evenr of an inconsistency between the main body of this deed and any of the
Schedules, the main body of this deed prevails to the extent of that inconsistency.
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17.3.

17.4.

17.4.1.

17.4.2.

17.4.3,

Headings

A heading in this deed is for convenience only and does not affect the interpretation
of this deed,

Inconsistency with othet transaction documents

If this deed is inconsistent with any othet fransastion document or other agreement
between the parties, this deed prevails to the extent of the inconsistency.

If there is any inconsistency between the provisions of this deed and the Corporations

At then the Corporations Astwill, only to the extent of the inconsistency and if that

Corpesations At provision may not be varicd or excluded by contract, prevail and this
deed will be interpreted accordingly.

If there is any inconsistency between the provisions of this deed and the constitution
of any company or any other obligations binding on a gompany, then the provisions of
this deed will prevail to the extent of this inconsistency.
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Schedule 1 — Glossaty

In this deed, unless the context otherwise requires, the parvies defined
commencing on Page 1 shall have the meanings ascribed to them there, and
the following tetms bear the following ineanings:

administration
and deed costs

(a)  the remuneration payable to the adwinistrators and the deed adpministrators
(ot either of them) for work petformed by them or any of their persenne!
in relation to the administration period and the deed period {or either period)
as determined by Division 60 of the Insolwensy Practice Sehediie;

(b}  the costs refetred to in dause 3.6.1;

(c)  costs, charges, fees (including legal fees), government charges, taxes
(including any stamp duty and taxes required to be paid by the dked
adminisirators under this deed) and expenses incurred by the adwintstrators
ot the deed administrators, including:

(i)  thosc incusred in connection with advisers, incurred in
connection with the petformance or as a result of any actual or
attempted execution or exetcise or failure to cxecute ot exercise
of the agdwinittrators’ and/ or the deed addwinistrators’ duties,
obligations and responsibilities under the Cosporations Aet and this
deed during the administration period and the deed period, and

(iiy preparation, approval and implementation of this deed and of the
ptepatation and implementation of any documents necessary to
ot associated with approval of this desd,

other than gdminisiration fabilitier, and

(dy  administration Gabilities.

administration
liabilities

all amounts, debts, liabilities, actions, suits, proceedings, accounts, claims,
damages, awards and judgments in respect of which the administrators and the
deed adwministrators (ot cither of them) are entitled to be indemnified under
clause 8.2 of this deed or otherwise at law including puding habifities.

administration  the period statting on the gppointment date and ending on the datc that this deed
period is executed.
administrators Peter Paul Krejei and Andrew John Cummins in their capacity as joint and

several voluntary administrators of the companies under Part 5,34 of the
Corporations A,
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admitted claim  means a dliin by 2 oeditor, the proof of debt for which has been accepted fully
or contingently by the adninistrators, the deed adwinistratoss, or the irustees (as the
case may be) at their discretion,
admitted creditor  a creditor with an admifted claim.
appointment date 10 December 2018, being the date on which the adminirtrafors wete appotnted
ot wete taken to be appointed pursuant to section 436A of the Corporations
A,
approval  any and all legal, regulatory, creditor, or sharcholder approvals, as requited by
government entities and regulatory bodies, including ASIC and ASX
ASIC  the Australian securities & Investments Commission.
ASYX  ASX Limited (ACN 008 624 691) or the financial market conducted by it
under the name Australian securitics Fxchange, as the context requires.
dassels means:

(@) all cash at bank held by the smpanies at the date of execution of the deed;
{b) proceeds from the NIMS debtor

(¢) any tax or GST refunds relating to the Adiministration Period or the deed
period received ptiot to the completion date;

{d) proceeds from the sale of the companies physical assets,

{c} any physical assets (other than reguired assets) that are unscld as at the date
of execution of the deed; and

(f) the remaining amount of the proponent payment.

business day

a day other than a Saturday, a Sunday, or a public haliday in Sydney, New
South Wales .

claim

a debt payable by, or a liability of ot claim against, the wapanies {or any of
them) (whether present or future, certain of contingent, ascestained, or
sounding only in damages) being a debt, liability or claim:

(1)  the citcumstances giving tise to which occurred on or before the
appointment date; ot

(b)  which was due ot atising or which may become due or arisc hecause of
anything done or omitted by or on behalf of a cmpany ot the companics
on ot before the appoiniment date,

(whether atising under common law, equity o statute) and which would be
admissible to proof against the companies (or any of them, as the case may be)
under Division 6, Part 5.6 of the Corporations Aet had the companies {or any of
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them, as the case may be) been wound up and the winding up was taken to
have commenced on the appoiniment date, including but not limited to

(c)  debts, liahilities or claims against the companies (01 any of them, as the
casc may be) in relation to a pre-adminisiration contrast, including by way

of a convertible note or leases;
(d)  claims relating to the termination of the employtent of enployees;

(€) 2 debtby way of a superminuation coniribution accmed prior to the
appointment date, and

)  adchbt by way of a superannuation gharantes chasge accrued prior to the

appoiniment date.
companies GSLand GSI, ot any of them, as the context requires
completion  completion of the steps and transactions contemplated by clause 3.7.2.

completion date

4 months from the date of this deed or such later date as agteed between the
proponent and the deed adwministrators in writing,

conditions has the meaning given to that term in clausc 2.1 of this deed
precedent
consolidation  a consolidation of GST.’r share capital which as at the date of this deed is
388,068,379 issued shares on a 10 for 1 basis, subject to compliance with
applicable Jaws.
Corporations Act  the Corporations Aet 2007 (Cth).
Corporations  the Corporations Regulations 2001(Cth).
Regulations
Court  any court having jurisdiction to hear and determinc matters under the
Corporations Ak,
creditor any person who would have been entitled to prove in a winding up of any of

the sompanies if the relevant company had heen wound up and the winding up
was taken to have commenced on the appoiniment date, including employees and
priority credifors.

creditors’ trust

the trust to be established and governed by the seditors’ rust deed.

creditors® trust  the trust deed to be executed by the companier and the frstees, substantially in
deed the form of the Annexure to this deed
deed this Deed of Company Arrangement, as amended from time to time.
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deed period  the period commencing on the exeaution date and ending on the fermination date.
director  any person who, by reason of the definition of “dircctor” in section 9 of the
Corporations A, is a director of any of the companies ot a required subsidiary from
timme to tme.
dividend has the meaning given to that term in the eredifors’ st deed,
effectnation  cffectnation of this deed under clause 10.2.
employee  current or former employees of the companies (ot any onc of them).
employee  the claim of any employee that would rank for payment in priosity to the
entitlements payment of other unsecured eaims under section 556 of the Act if the company
of which they were an emphyee had been wound up with the winding up taken
to have commenced on the appointment date.
enforcement  has the meaning given to that term in section 9 of the Corparations Aet.
process
excluded claim  any insured clainm.
excluded creditor 2 creditor in relation to an exvfuded claim,

execution date

the day upon which this dked s executed by the party executing last in time.

exempt investor

a person of the nature described in section 708 of the Corporations Avl to
whomn secrities may be issued of: granted without disclosure under Chapter 612
of the Corporations A,

existing director

a direetor who holds office at the execution date,

general meeting

has the meaning given to that term in clause 3.1.1(2).

general placement
A options

an option to subscribe for a fully paid ordinary share in GSL, excrcisable at 2
price cqual to 2.5 times the issuc price under the genera/ placement within 12
months of grant, and otherwise substantally on the terms set out in Schedule
2, ot on such other tettns as may be determined by the proporent.

general placement
B options

an optlon to subscribe for a fully paid ordinary share in GSL, exercisable at a
price equal to 5 times the issue price under the gewera/ placement within 2 years
grant, and otherwisc substantially on the terms set out in Schedule 2, or on
such other terms as may be determined by the proponens.

general placement

a placement by GS1. to insestors, undet which GSL seeks to raise 4 minimuim
of $2,000,000 and up to $7,000,000 n new working capital throngh the issue
of at least 200,000,000 and up to 700,000,000 shares at an issue price of not
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less than $0.01 per share, together with an entitlement to reccive one free
geneoral plavessent A gption and one free geueral placement B option for every ten
shares subscribed, or on such other terms as may be determined by the

proponent.

GSA

Greateell Solar Australia Pty Ltd (Administrators Appointed).ACN 131 374
064

GSI  Greatcell Solar Industries Pty Ltd {Administrators Appointed) ACN 083 102
498,
GSL  Greatccll Solar Limited (Administtators Appointed) ACN 111 723 883.
GST goods and services tax levied or imposed pursuant to the G5 A,
GST Act  the A New Tax Syster (Goods and Services Tare) Act 1999 (Cihy).
Insolvency  the Insolvency Practice Rules (Corporations) 2016 (Cih).
Practice Rules
I nsok:enqy Schedule 2 (the Insolvency Practice Schedule) to the Corporations Ad.
Practice Schedule

insured claim

a clzim which a ereditor has against the companies (ot any onc of them, as the
case may bc), which would have been entitled to priority in a iquidation of
the televant sompany undex section 562 of the Conporations Ad, where:

()  that company is insured against the ceim under a contract of insurance
(not being a contract of reinsurance) entered into before the gppoinisent
date; and

(b) an amount in respect of that ¢sin would be payable by the insuter to

the company under the contract of insurance,

but only to the extent of such part of the ol as would be discharged by the
payment from the insurer and provided that the wedifor complies with the
requitcments of clause 5.9 in relation to such a ek,

interim placement

a private placement by GSL to exemp? investors identified by the proponent, undex
which GSL seeks to raisc up to $1,000,000 (before costs) in new working
capital through the issue of up to 200,000,000 post-conso/idation shares at an
issue price of not less than $0.005 per share, or on such other terms as may be

detetmined by the proponent,

lessor

any person who is the lessor of praperty at the appoiutment date.

Listing Rules

the listing cules of /45X and any other rules of 45X applicable to a company
admitted to the official Hst of ASX,
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meeting  has the meaning given to that term in clause 3.1.1(a).
documents
member  in relation to any mmpany, a person who is a member of the compary undet
section 231 of the Corporations Ad.
New Moonie New Moonie Petroleum Pty Led ACN 603 088 651 it is own right and in its
capacity as trastec.
New Moonte  all and any olzim by New Moonie against either company.
claim

nominee director

a pexson who is to be appointed as a direcior, as nominated by the proposens to
the deed adminiitrators in writing, at any tme prior to cmpletion.

non-required
subsidiaries

fa) G54
(by  Greatcell Solar SA; and

() DyesolInc.

officer

any person who, by reason of the definition of “officer of 2 corporation” in
section 9 of the Carporations A, is an officer of any of the companies or a

required subsidiary.

option  an option to subscribe for a fully paid ordinary share i GSL.

owner any person (other than a company) who is the Jegal or beneficial owner of
property at the appoiutment date.

party  aparty to this deed, including that party’s successors and petinitted assigns.
personnel  in rclation to the administrators ot the deed adpinistrators, theit yespective
partners, officers, employces, conttactors, agents, and advisors, as the context
requites.
placements  the interim placement, the promoter plaement, and the Leneral placesnent,
pre-  acontract, agreement, deed, lease or legally binding commitment entered into
administration by the companies (or any of them) on or priot to the appointment date.
contract

priority claim

clain (inchading a priovity employes clainy which, if the companies (or any of them)
had been wound up with the winding up taken to have commenced on the
appaintment date, would have been a ¢laim payable in priotity to all othes
unsecured s against the selevant ompany by reason of sections 556(1){(df),
(e), (0, &, (), (1A), AB), (1C), 560 or 561 of the Corparations Ad,
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priority employee
elaim

any employee entitlements of any employes for which the employee would be entitled
to prove in prority to other unsecured credifors as a cluin against the companies
{or any of them) pursuant to section 556 of the Corporations Adt had that the
relevant aompany been wound up and the winding up was taken to have
commenced on the appoiniment date, save that such right or entitlement is
subject to the Hinitations in scction 556 of the Corporations A, including in
particular scctions 556(1A) and (1B8) of the Act.

priovity employee
creditor

a oreditor who is an employee and who has a priorify employee cluin.

promoler
placement

a placement by GJIL to the proporent (ot its nominees) for restructuring and
advisoty services, undes which GSL secks to raise §$31,250 (before costs)
thtough the issue of up to 125,000,000 post-cnselidation shares at an issue price
of not less than $0.00025 per share, together with an entitlement to receive
one free promoter placement aption for every share subscribed, or on such other
terms as may be determined by the propesent.

promoter
placement options

an option to subscribe for a fully paid ordinaty share in GSL, exercisable at a
ptice equal to 1.1 times the issue price under the geweral placement within 3 years
of grant, and otherwise substantially on the terms sct out in Schedule 2, ot on
such other terms as may be determined by the proposent.

property  any legal or equitable cstate ox interest (whether present or future and
whether vested ot contingent) in real or personal propesty of any description,
including intellectual property and a chose ot thing in action, and any real or
personal propetty owned, used, occupied by or in the possession of, the
companies (o any of them).
proponent Otsana Pty Ltd ACN 145 168 216.
proponent  the sum of $1,425,000 payable in cash by cheque or by electronic funds
payment transfer to a bank account theld with an Australian Authorised Deposit
Taking Instimtion and nominated in writing by the deed administratorsy out of
the proceeds of the placements.
proposal  the proposal for the recapitalisation of the company by way of a deed of

company arrangement under Part 5.3A of the Corporations Adf, made by the
proponent on the terms set out in its letter to the administrators dated 22 Match
2019, as approved af the meeting of eredifors held on 22 March 2019 for the
purposes of sections 439A and 444A of the Corporations Act.

required dssets

(a)  all computers, scrvers, routers, accounting softwate, engincering design
software, and all other software used in the running of the cmpanies, to
the extent available and owned by the companies (or any one of them),

and not subject to licence atrangements;
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(b)  papet and electronic records;
(¢}  patents and licences, including the EPHL licence; and

(d) the Plant and Fiquipment set out m Schedule 4.

required {8 GIL
subsidiaries {b) Printed Power Ptc Ltd;
()  Greatcell Solar Korea Co. Limited,
(d) Greatcell Solar UK Limited; and
(€)  Greatcell Solar Italia S.r.L.,
secured creditor  any oweditor with the benefit of a security infervst at the gppointment date over all or

any property of the companies (ox any of them) securing all or any part of that

creditor’s clain,

security interest

() 2 Security interest’ for the putposes of the Personal property secutities Aut
2009 (Cth); or

(b)  any other security for payment of moncy, performance of obligations or
protection against default, including a mortgage, bill of sale, charge, lien,
pledge, trust, power or title retention atrangement, right of set-off,
assignment of income, gatnishee order or monetary claim and flawed
deposit arrangements {as applicable).

share a fully paid ordinary share in the capital of GSL,
stamp duty  any stamp, transfer, landholder, transaction, loan, mortgage, instrament or
other duty of a like kind.
standard rates  the usual and standard rates charged by the adwinistrators (or the adwinistrators’
fiem) or the deed administrators (ot the deed adminisivators’ firm), from time fo
time, in relation to any work ot services performed by the administrators or the
deed adminisiraters (as applicable), or by their personnel.
superannuation  has the meaning given to it in section 556 of the Corparations Aet,
contribution
superannuation  has the meaning given to it in the Superanniuation Guaranise (Administration) At

guaraniee charge

1992 (Cth).

surviving clauses

clauses 1, 2, 6, 7.5, 8, 9.4, 14, 16 {other than 16.9} and 17 of this deed.

syndicate

GSL Rescue Group Pry Ltd ACN 624 710 041 as trustee for the GSL Rescue
Group Trust, :

termination date

the date on which this deed tertninates in accordance with clause 14.
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trading liabilities

means all liabilities, costs and expenses of the adwinistrators and the deed
adwivistrators incurred in connection with operating the business of the
companies duting the administration period and the deed period, including in
conmection with the payment of suppliets for debts arising before the
appointment date and which the adwinistrators or deed administrajors determinc

need to be patd.

transdction
docttinents

any one or more of the following;
(a}  this deed;
(b)  the aedifors’ frast deed; and

(©)  the letters from the proporent to the administraters containing the proposal.

trust claim

has the meaning given to that term in the eredifors’ frust deed.

trust claimant

has the meaning given to that term in the credifors’ frist deed.

brust fund

has the meaning given to that term in the credifors’ frust deed,

trustees

the trustecs of the cvdifors’ trust,




DEED OF COMPANY ARRANGEMEN'T — Greatcell Solar Group
Schedule 2 —l'exms of options

4.1.

4.2

Schedule 2 — Terms of options

COVERAGE

This Schedule sets out the terms of the general placement A opiions, the general
placement B options, and the promoter placement options (cach, an optio).

ENTITLEMENT

Bach aption entitles the holder (option holder) to subscribe for 1 fully paid ordinary
shatre in GSL (share).

EXERCISE PRICE

"The excrcise price of each:

() general placement A opiion 1s $0.025;
(b)  general placement B option 1s $0.05; and
(c)  promoler plavement gption is $0.011,

(exercise price).

EXPIRY DATE

Fach gption may be exercised at any time before 5.00pm (ZST) on the date falling:
(a)  general placement A options — 12 months from grant;

() gencral placement B options — 2 years from grant; and

(<) promotet placement aption options — 3 years from grant,

(expiry date).

An option that is not exercised by the expiry date will automatically expice and lapse.

CERTIFICATE OR HOLDING STATEMENT
GSL must give the aption bolder a cettificate or holding statement stating:

(x)  the number of apfionsissucd to the aption holder,
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G.

6.1.

0.2.

6.3.

7.1

7.2,

(b} the exerdse price of the gptions;
{c) the expiry date of the options; and

(dy  the date of issue of the gpions.

TRANSFER

The gptions are transferable, subject to any restrictions on transfer under the
Corporations At or the listing rules (Listing Rules) of the ASX Limited (ACN 008
624 691) (ASX), as applicable.

Subject to the Conporations Ast and the Listing Rurles, the opiion holder tay transter some
or all of the gptions at any time before the expiry date by:

(a)  a proper transfer in accordance with the ASX Settlement Operating Rules, or
any other method permitted by the Corporations At or

(b)  aprescribed instrument of transfer.
An instrument of transfer of an aption must be:
{a) in writing;

(b}  in any usual form of in any other form approved by the directors of GSL
directors) that is otherwise permitted by law,
( P ¥

(c)  subject to the Corparations Aet, executed by or on behalf of the transferor, and if
tequited by GSL, the transferee; and

(d) delivered to GST, at the place where GISL's register of aption holders 1s kept,
together with the certificate (if any) of the gptior 1o be transferred and any
other evidence as the directors require to prove the ttle of the transferor to that
option, the right of the transferor to transfer thar optior and the proper execution
of the instrument of transfer.

QUOTATION

GST. will not apply to ASX for official quotation of the epions. The options will be a
class of unquoted sccuritics.

GSL will apply to 45X for official quotation of the shares issued on cxercise of gptions
in accordance with the Liting Raes.
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8.1.

82

8.3,

9.1.

9.2,

9.3.

RIGHTS OF PARTICIPATION

New irster

(a)  The option holder is not catitled to participate in any new issue to GSLY
shareholders of secutities in GSL unless they have exercised their gpfions before
the record date for determining entitlements to the new issue of securitics and
participate as a result of holding shares.

(b GSL must give the option holder notice of the proposed terms of the issuc or
affer in accordance with the Liing Raks.

Bonuns fities

If GSL makes a bonus issuc of shares or other secutities to sharcholders {except an
issue in lien of dividends or by way of dividend reinvestment) (bonus issue) and 2
sharg has not been issued in respect of the gption before the record date for
determining entiticments to the bomns issne, then the number of undetlying shares over
which the pptisn is exercisable will be increased by the number of shares which the
option holder would have received i€ the gption hofder had exercised the option before the
record date for determining entitlements to the bowws issue.

Pro rafe ivsnes

If GSL makes a pro rata issue of shares (except a bouss issud) to shaseholders {except
an issue in lieu or in satisfaction of dividends or by way of dividend rcinvestment)
(pro rata issue) and a share has not been issued in respect of the gption befote the
recotd date for deterinining entitlements to the pro ratu issue, the exervise prive of each
apition will be adjusted in accordance with the Listing Rules.

REORGANISATION

IF there is a reorganisation (including consolidation, sub-division, reduction ox
return) of the share capital of GST. (reorganisation), then the rights of the gption
hoider (including the number of gptions to which the option holderis entitled and the
excercise price) will be changed to the extent necessary to comply with the Tisting Rader
applyiog to 2 reorganisation of capital at the time of the rearganisation.

Any caleulations or adjustments which atc requited to be made will be made by the
directars and will, in the absence of manifest errot, be final and conclusive and binding
on GSI. and the aption bolder.

GSL must, within a reasonable period, give to the opion hoider notice of any change to
the exercise price of any options held by the option balder ot the number of shares which
the aprion holder is entitled to subscribe for on exercise of an apion.
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10.

10.1.

10.2.

10.3.

11.

12.

12.1.

12.2.

EXERCISIY

"T'o exercise gptions, the aption bolder must give GSL or its securities registry, at the
same time:

(a)  awritten esercise notice (in the form approved by the board of GSL from time
to time) specifying the number of spfions being exercised and shares to be issued;

(b)  payment of the exerdse price for the shares, the subject of the excrcise notice, by
way of cheque or by other means of payment approved by GST.; and

{c) any certificate for the options.

The gption holder may only exercisc options in multiples of 10,000 epioas unless the
aption holder exercises all options held by the aption holder.

Options will be deemed to have been exercised on the date the excrcise notice is

lodged with GSL ot its securities registry.

NEW CERITFICATE OR HOLDING STATEMENT
AFTTIR EXERCISE

If the oprion holder excrciscs less than the total number of gptions registered in the option
bolder's natne:

(a)  the aption holder must surrender their certificate for the aptions (if any); and

(b) GST. must cancel the certificate (if any) and issue the option holder 2 new
certificate ot a holding statement stating the remaining number of opfions held
by the gption holder.

ISSUE OF SHARES

Subject to items 13 and 14, GSL must issue the option hoider the number of shares
specified in an application fox exercise of gptisns by the later of:

() 10 days after receiving an application for exercise of gpions and payment by the
option bolder of the exervise price; and

() the last business day of the calendar month in which the application for exercise
of options and payment by the opion bolder of the exervise price is recetved by GSL.

Subject to GSL’s Constitution, all shares issued on the excrcise of gptions will rank in

all respects (including rights relating to dividends) equally with the existing ordinary
shares of GSL at the date of issue,

A=
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13.

13.1.

13.2.

14.

141,

14.2,

TAKEOVER RESTRICTION

If the exercise of an gption (o1 any number of gpfens) would result in any person
conttavening section 606 of the Corporations Adt (takeover restriction), then any
putported exercise of thosc gpfions {or any part thereof) and related issue of shares will
be:

(23 subject to the requirements of section 611 of the Carporations Act, and

(b) deferred until such later time or times as such excrcise would not result in &
contravention of the lakeover restriction.

GSLis entitled to assume that the issue of sheres on the exercise of gpfions will not
result in the apion holder or any othet petson being in contravention of the fukeover
sestriction, unless ST, has actual notice to the contrary.

SECONDARY TRADING RESTRICTIONS
Application

This itemn 14, applies if the apsions ate not granted under a prospectus or other
disclosute document in accordance with Chapter 6D of the Corporations Act.

Remoral of secondiny trading restvictions

(8}  Subject to item 14.2(b}, within 5 trading days of issuing sharer on cxercise of
oplions, GSL must lodge with 45X a duly completed notice pursuant to section
T08A(5) of the Corporations Aet, mecting the requitements of section 708A(6) of

the Corporations At (cleansing statement).

(h) If GIL is unable to issue a shansing statement in relation to any shares issued on
exetcise of gptions due to an inability to satisfy the conditions under the
Corporations At to do so:

)  GSL must within 60 days of receiving the notice of exercise and exervise
prive for the relevant gpfions, lodge with ASIC a prospectus prepared in
accordance with Chapter 6D of the Conporations Ad offering shares
(cleansing prospectus); and

i) GSLis not required to issuc the shares on exercise of the relevant options
undil the deansing prospectns is lodged with ASIC.

(©  As an alternative to lodging a ckansing prospectus under item 14.2(b), GSL may,
in its discretion, apply to AT for relief under section 741 of the Corporations
At to permit GSL to issue a chansing statement (reliefapplicarz’on)
notwithstanding that it may not satisfy the requirements sct out in section
TO8AL5) or (6} of the Corparations A,
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15.

i5.1,

15.2,

16.

(d) Ifitem 14.2(c) applies, GSL is not requited to issue the shares on exercisc of the
relevant eptions until the refief application is granted by ASIC.

GOVERNING LAW

These terms of the opfions, and the rights and obligations of the gp#ion holder, are
governed by the laws of New South Wales.

‘The option bolder irrevocably and unconditionally submits to the non-exchusive
jurisdiction of the courts of New South Wales, the Federal Caurt of Australia and the
Federal Circuit Court of Australia (as applicable} sitting in Sydney, New South Wales.

AMENDMENTS REQUIRED BY ASX
These terms of the gptiony may be amended as necessary by the direfors to the extent

requited to comply with the Liding Rades or any directions of ASX (f applicable) in

relation to the same.
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Schedule 3 — Notice of termination

Greatcell Solat Limited (Subject to a Deed of Company Artangement)
(ACN 111723 883)

Greatcell Solar Industries Pty Ltd (Subject to a Deed of Company
Arrangement) (ACN 083 102 498)

1, [name of deed administrator] of BRI Ferrict, Sydbey in the Statc of New South Wales,
as one of the joint and several administrators of the Deed of Company Artangement
for the above companies, executed on [dafe] April 2019, certify that the dbed is wholly
effectuated by circumstances set out in the deed

date deed effectuated:

Signanire

date

| 50
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Schedule 4 - Plant and Equipment

EQUIPMENT LOCATED AT AURORA AVENUE

asset #

Qty  Lype

DOM

Make

Model

VIN/S.No

Description

IT Eaq.

Cisco

Cisco Server &
associated
peripherals

FQUIPMENT LOCATED AT DOMINION PLACE

asset #

Qi Type

DOM

Male

Model

VIN/S.No

Description

2-89

1 ITEq

Samsung

Syncimast
er 940 v

LCD Dlat Screen
Monitor
estimated 20
inch

2-90

5  TI'Eq

Telephene
Headsets (valued
s a systemy}

2-91

1 TI'Eq

Hr

Prodesk

Stand Alone
Desktop
Computer

2-94

1 TTEq

HP

P110O02W

Desk]et Printer

2-95

1 ITFq

P

Compaq

Stand Alone
Desktop
Computet

2-96

1  TI'Eq

LG

Flatron
W2242P

LED Flat Screen
Monitor estitnate
22"

2-97

{  ITEq

Unbrand
ed

LED Flat Screen
Monitor estitnate
22"
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asset # Qty  Type DOM  Make Model VIN/S.No Description

1 IT Eq. Samsung 2633 LED Flat Screen
Maonitor estimate

2-98 291

1 IT Eq. ASTIS LED Flat Screen
Monitor cstitnate

2-99 26"

1 IT Eq. Bang & Elite Laptop PC,
Olufson  Book Notebook cote
2-106 i7, Generation 7

2-407 1 IT Eq. Daocking Station

3 I't FEq. ASUS HDMI LB Flat Screen
Monitor estimatce

2-108 26"

2 I'T Hq. I'T Rack
estimated
2-715 1800imm

1 IT Eq. Cisco Linksys network storage
2-116 systesmn

1 IT Eq. HP Tio-6 Rackmount data
Ulitinm skorage scrver,
drive, DVD, 10 x
2-117 cartridges

1 IT Eq. HP not Rackmount data
visible ' storage server,
drive, DVD, 6 x
2-118 cartridges

1 IT Fq. Netgear  Readynas Rackmounted
3100 serves unit, 2x
500gb cartridges,
2118 2x 'Th cartridges

1 IT Eq. HP R5500XR Server Unit
2-120 Datto {advised leased)
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asset # Qty  Lype DOM  Make Model VIN/SNo Description
1 IT Eq. Monitor
keyboard and
2-121 mouse
2122 1 '’ Eg. 2016 6 x patch wiring
1 IT Eq. 2016  Dlink DGS Communications
2-23 3100 24P switch
1 IT Eq. Netgear Prosafe Communications
GS752T switch
2-124 P
1 I'l' Eq. Netgear GS748T Communications
2-125 P switch
2326 1 IT Eq. Cisco 4321 Router
1 IT Eq. unbrande Uninterruptble
d Power Supply,
2127 rackmounted
1 IT g Clone Stand Alone
Desktop
Persanal
Compuiter,
keyboard and
2-128 mouse
1 IT Eqg, Polyview LCI> TFlat Screen
2-129 imonitor est 20"
1 IT Eq. Allowance for
cabling and
wiring to Comms
2-130 and Data
1 Lab Eq. Dong YTM- YY161123 Temperature
Guan 408-401IP Humidity
Yuan Chamber
Yao "Hhvironmental
Electioni Chamber"
cs
2-132 Company
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asset #

Qty

Type DOM

Make

Model

VIN/S.No

Description

2-133

T.ab Eq.

Dong
Guan
Yuan
Yao
Ilectroni
cs
Company

YTIM-
408-401F

161122

Temperaturc
Fumidity
Chamber
"Environmental

Chamber"

2-137

Iab Eq.

Custom

Mobile
Pyranometer;
Measurcs
sunlight,
Interface
hardware, 2
Digital Hneoders

2-149

IT Eq.

Compaq

Stand Alone
Desktop
Computer

2150

IT Eq.

LG

W1942T

Elatron LCI
Flat Screen
Monitor
Estimated 22"

2-162

I'T Eq.

HP

XW4600

Computers Not
in Use,
Condition
Unknown

2-7163

Il Iig.

HP

Compag

Computers Not
i Use,
Condition
Unknown

2-164

IT Eq.

HP

ProDesk

Computers Not
in Use,
Coendition
Unknown

2-165

T1 Tig.

HP

Cormputers Not
in Use,
Condition
Unlknowi

st -
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asset #

Quy

Type

DOM

Make

Madel VIN/S.No

Description

2-166

1

I'l' Tig.

Asus

Soprano

Computers Not
in Use,
Condition
Unknown

2-167

IT Eq

Samsung

9435

LCD Flat Screen
Monitor
Fstimated 20"
(Not in Use)

2-168

IT Ig.

Samsung

2048

LCD Fiat Screen
Monitor
Estimated 20"
(Not in Use)

2-169

I'T Eq.

Saimsung

740N

I.CD Flat Screen
Monitor
Hstimated 20"
{Not in Usc)
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deed EXECUTED\AS A [JNED by Peter Paul Krejei as a joint and several voluntary
administrators administrator afcell Solar Limited (Administrators Appointed) (ACN 111 723
883) and Greatcel] - Industrics Pty Ltd (Administrators Appomted) (ACN 083
102 498) in the pr ¢ of:
.«,g_h___-’v/ - ) //’ S
n/\ fé\\ {,H_. ;(‘ . e FWS\M-—N”“‘“" “"{_-‘
Peter Krejei “ Signarure of witness
~) R L e F i e o,
s Full name of Witness (please print)
EXECUTED AS A DEED by Andrew John Cummins as a joint and several
voluntary administrator of Greatcell Solar Limited (Administrators Appointed)
{ACN 111 723 883) and Greatcell Solar Industries Pty Lid {Administrators
Appointed) (ACN 083 102 498) in the presence oft .~ <2 7
St
— j{ I T =
Andrew Curmuinla/ Signature of Witness
B T H
STV L7 ¢ N V- CRIPE O,
]
Full name o{witn'iss {please pring)
GSI, EXECUTED AS A DIIED for and on behalf of Grdateell §olay Limited

(Administrators Appointed) (ACN 111 723 883) by
vohmtaty admmisrtatms in the presence of:

T

its joint and several

3 ,a\“_ A e ( ¢
Sipnature of Witness Signature of voluntary 4 '_im.l\'.r\ﬂsimmr
Y P f oy e L L
RN BT et "’\_ AL e e ey kR e E e ‘v\ & i- '\!'._..4 5
Full name of Witness (please print} Full name of voluntary administeator {please
peint)
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il A Signing Page

GS§I FXTLCUTED AS A DEED for and on behalf of Greatdaell Bglar Industeies Pty
Ltd (Administratois Appointed) ACN 083 102 498 by br its joint and several

voluntary administrators in the presence of:
Sl T
i A ’6‘1 P4

Y S S A
o AT R A —
ST A A A
Signature of Witness Signature of voluntary adg 1inil15{ator
&T’-‘ . B u . o T
. 1 A IR i LR
""-...:\;f} et s NP o, PO ‘{‘ RPN (S --3-‘_ L
Full name of Witmess (please print) Full name of voluntary administrator (pleasce
print}
proponent EXECUTED AS A DEED by Otsana Pty Litd ACN 145 168 216 in accordance

with section 127 of the Corporations Ast 2001 (Cih):

&
Signature of director Sigratire of dicector/Secretary
Full game of director Full marne of dicector/Secretary
syndicate EXHCUIT AS ADEED by GSL Rescue Group Pty Ltd ACN 624 710 041 as

trustee for the GSL Rescue Group Trust in accordance with section 127 of the
Corporations Aet 2007 (Cthy:

Signature of director Sipnanure of dicector [Seeeetary

Full name of director Hull mame of dicector/Scerctary
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GSY EXECUTED A8 A DEED for and on behalf of Greatcell Solar Industries Pty
Led (Administrators Appointed) ACN 083 102 498 by one of its joint and several
voluntary administratoss in the presence of:

Signature of Witness Sigmature of voluntasy rdministrator
[l name of Wimness {please pring : Full game of voluntary administeator {please
print}

Pproponent EXECUTED AS ADEED by Otsana Pty Lid ACN 145 168 216 in accordance
with section 127 of the Corporations Act 2001 (Cth):

A { . bk R

Signamre ufdjreéo? L Sipmatire of @U:Ib{;ygm}l
Faldi Ismail Zaakir Ismail
Eull name of directar Full aame: of divector/Seecctary
syndicate EXECUTED AS A DFED by GSL. Rescue Group Pty Ltd ACN 624 710 041 as

trustee for the GSL Rescue Group ‘Trust in accordance with section 127 of the

Corporations Aet 2001 (Cth);
. %
ﬁ é:: mw

Signature of dizector/Secretary

7 gt o et

Thoms Do seoplontbomsc  Fhrgr MAdPE G0 p0 5
Full name of dircetor ﬁ:’ wWTIFING Full name of director/Seceetasy Z)/M 228
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CREDITORS TRUST DELED
Greatcell Solas Limited Creditors” Trust

Creditors’ Trust Deed

Entered into on [e] 2019.

Parties:

GSL Name: Greatcell Solar Limited (Subject to 2 Deed of Company Arrangement)
(ACN 111 723 883)

Address: ¢/~ BRI Fertier (NSW) Pty Ltd, Level 30, Australia Square, 264
George Street, Sydney NSW 2000

Postal: c/- BRI Ferrler (NSW) Pty Ltd, GPO Box 7079, Sydney NSW 2001

Email: Katherine La: kla@britasw com.au

Kira Yw kyu@brifnsw.com.au

GSI Name: Greateell Solar Industries Pty Lid (Subject to a Deed of Company
Atrangement) (ACN 082 102 498)

Address:  c¢/- BRI Ferrier (NSW) Pty Ltd, Level 30, Australia Square, 264
Geotge Street, Sydney NSW 2000

Postal: c/- BRI Ferrler (NSW) Pty Ltd, GPO Box 7079, Sydney NSW 2001

Email: Katherine La: kla@@btifnsw.com.au

Kira Yw kvu@brifnsw.com.au

rustees Name: Peter Pavl Krejel and Andrew john Cummins

Address:  c/- BRI Ferrier (NSW) Pty Ltd, Level 30, Australia Square, 264
George Street, Sydney NSW 2000

Postal: c¢/- BRI Ferrier (NSW) Pty Ltd, GPO Box 7079, Sydney NSW 2001

Email: Katherine La: kla@britnsw.com.au

Kira Yu: kyu@@brifnsw.com.au

Recitals:

A On the appoiniment date, the frustees were appointed as joint and several voluntaty
administrators of GSL and GST (together, the companies) pursuant to Part 5.3A of the
Corporations Adl.

1




CREDITORS TRUST DLEED
Greateell Solar Limited Creditors” Trust

G.

1.1.

1.2,

At a meeting of creditors held on 22 March 2019, convened pussuant to section 439A
of the Corporations Aet, it was resolved that the wampanies would execute a deed of
company atrangement under section 444B(2)(b) of the Corporations Aet, on the terms
proposed by the proponent i the proponent offer.

On [date) 2019, the administrators, the proponent, and the companies executed the DOCA,
immediately following which the administrators became the joint and sevetal deed

administreators.

TInder clause 1.6.3 of the DOCA, the deed adminisirators may tequire the companies 1o
exccute, and the dred adwinistrators may exccute, a trust deed to establish a trust to hold
the frust find on the terms specified in the DOCA.

The deed administrators are to become the Fruitees.

The #rust fund is to be transferred to the frustees and used to make vatious payments to
the admitted ereditors with admitied clains.

By this deed, the companies and the frstees now establish the st in accordance with the
DOCA.

Words in this deed that are italicised are defined in the Glossaty located in Schedule 1.

Operative Terms:

In consideration of the mutual covenants sct out in this deed, this deed now provides:

DECLARATION OF TRUST

Declaration

The #rustees acknowledge and declare that the sz fimd will be held on trust by the
Jrustess for the admitted creditors and, for any surplus remaining in the #rusees’ hands after
all other propet payments requited to be made under this deed, for the companies, on and
subject to the terms of this deed.

Name of trust

The name of the #rust constituted by this deed is the ‘Greatecll Creditors’ Frust’




CREDTIORS TRUST DELD
Greateell Solar Limited Creditoes” Trust

1.3.

Powers of trustees

Without limiting the powets that the srusfees have by opetation of the Trustee Ad, for
the purposcs of administering the #rust, the frustees have the following powers:

@)

)

th)

(administration) to administer the s/ fiind in accordance with the provistons
as set out in the DOCA and this deed,

(companies’ obligations) to ensure that the duties and obligations of the
companies to the administrators, the deed adminisirators and the frustees under the
DOCA and this deed (if any) are fulfilled, and to take such legal proceedings or
other steps as the fustees think fit to enforce those obligations,;

(trustee obligations) to fulfil the sustes’ obligations in terms of the DOCA and
this deed,

(admission of trust claims) to admit frwst daims to proof In accordance with
the provisions of the 20CA and this deed,

(attorney) to act as attorney for the companies or any other person for any

putpose associated with the frwsf or this bt fund,

(enforcement) to enforce compliance with the terms of this deed and the
DOCA;

(trust fund) to enter upon or take possession of the frust fund and to callect the
revenue or income from or interest on the frust fiund and exercise any rights ot

powers relating to any part of the st fund,

(securities and investments) in telation to all matters connected with any
securitier of whatever nature forming part of the st find:

()  to demand, sue for and receive from any body or person all dividends,
interest, bonuses ot any other sums that may become due to the /stees in
velation to any of the sezurities and likewise any capital sum reptesented by
or comprised in any of the sewrities as and when the same Is respectively

payable or repayablc;

(i)  for any of the purposes mentioned above to sign cadorse and exccute all
receipts, dividends and interest warrants, cheques relcase, discharges, re-
conveyances or other deeds ot documents that may be necessary or usual

undcr the circumstances:

(i) toattend vote at and otherwise take part in all meetings held in relation to
any body with which the frustees are concerned or in relation to any of the
securities and to delegate proxies for the purpose of voting at them or for

any othet purpose connected with them;

=




CREDITORS TRUST DEED
(reatcell Solar Limited Creditors” Trust

(iv)

)

&)

(vid)

i

(&)

to give all notices, exercise all powers of sale, leasing or otherwise (whether
express ot statutoty), commence any legal proceedings or use any other
lawful means that may appear to the #russzes’ desirable or necessary in order
to safeguard their intetests or enforce their rights in or in relation to any
of the secrities with full power to prosecute or discontinue any of those
proceedings and to compromise of submit to arbittation any matter in
dispute or doubt;

out of any of the moneys in their hands or under theit control to pay all
calls that may be lawfully made upon them or other expenses that may be
incurred in relation to any of the semsitier and to give sccurity for that

payiment;

to assent (if it seems to them necessary or desirable) to any arrangement
modifying their rights privileges or duties in relation to any of the seuriies
and to agree to and patticipate in any resrganisation or any scheme or
arrangement for the increase of reduction of the value or amount of the
securities or. of the capital of any bogy and for any of those putposes to
deposit surrender ot exchange any of the securities or the documents of dte
telating to them and to pay any conttibution ot incur any other necessary
expense in tclation to that reorganisation or scheme or atrangement;

to sell or re-invest any of the secrities and for that purpose to employ and
pay brokers and other agents in that behalf and to receive and give receipts
for the purchase money payable in telation to those sales and to transfer
any of the secunities so sold to the purchaser of them or as he may direct
and for these putposes to sign and execute all contracts, transfets, deeds,
and other writings and do all other acts as may be necessary for effectually
transferring those securities;

to accept the transfer of any other secwrities of whatever nature that may at
any time be teansfesred to them in their capacity as holders of seanrities in
the trust fund, and

gencrally, to exercise all rights and privileges and perform all duties which
now ot from now on may appertain to them in relation to any of the

seerrdties or as otherwise interested ot concerned in any body,

(transfer) to reduce to their possession and to perfect and transfer title and
ownetship to themselves as #rusees all such patt of the #rwst fiund as has not been
reduced to their possession or perfected ot ttansferred to them as teustees of the
trust as at the date of this deed and for that purpose to sign and/or perform all
other instruments, assurances, acts, matters, and things which in their opinion

are or may be necessaty, incidental or desirable in relation to the delivery or

transfer or perfection of possession ot ownetship of the any patt of the #rust fund

ot any mattet or transaction telating thereto;

R




CREDITORS 1RUST DEED
Greatcell Solar Limited Creditors” T'rust

(©)

(r)

)

)

(lease) to leasc ot let or hire the fmst firnd,

(grant options) to grant options over the #us/ find on terms as the Zrriees

consider fit;
(insurance) to insute the #ust fund,
(repair) to repair, tenew or enlarge the Jrust fund,

(dealing) to sell, call in, invest, re-invest, collect, or convert into money the frust

Sfund,

(purchase) to purchasc, hire, lease ot otherwise acquite any property from any

persorn;

(borrow) to botrow or raise money, whether secured upon the st find or
unsecuted, for any period and terms as the fwstees consider fit and whether in

substitution for any existing sccurity or otherwise;

(ptoceedings) to bring, prosccute and defend any claim, action, suit or
proceeding, which powet includes the power to bring and defend any claim,
counter-claim, sct-off, action, suit or ptroceeding in the companies’ name (o1 the
name of any of them) ot {aftct assignment) in their own name, to enforce any
tight, claim ot cause of action that forms patt of the #s? fund, and to that end

()  toissue or accept service of any weit, summons or other legal process and
to appeat or be reptesented in any court and before all wardens,
magistratcs, ot judicial or other officers as they think fit and to commence
ot defend and conduct any action ot other proceeding in any court of
justice in relation to the fust find and any claim, proceeding or action
forming part of the #rust fund and to prosecute, discontnue, compromise,

stay, terminate, ot abandon that proceeding ot action as they think fit;

(i) to appoint any solicitor and counsel to prosccute or defcnd in thosc

proceedings as occasion may require; and

(i) to take any other lawful ways and means for the recovering or getting in
any of the frust fund,

(meectings) to convene and hold meetings of the members ot ereditors of the

conpanies for any purposc as the trustees consider fity

(employees) to engage or dischatge emplayees or contractors on behalf of the

trust,

(bank accounts) to permit any person authorised by the #uizes to opetate any
bank or other account in the name of the Aw,

s




CREDITORS TRUST DELED
Greatcell Solar Limited Creditors” Trust

W)

)

)

)

(aa)

(bb)

(e)

()

(gg)

(receipts) to do all acts and execute in the name and on behalf of the fusz all
deeds, reccipts and other documents (including but not limited to those
necessary ot convenient to facilitate the arrangements for an aceepted proposal

under the DOCA);

(ptove in bankruptey) subject to the Bankruptey Act 1966 (Cth) to prove in the
bankruptey of or under any deed exccuted under the Bankrptey Aet 1966 (Cth)
by any conttibutory or debtor of the Zust,

(ptove in winding up) subject to the Carporations Aut to prove in the winding
up of ot under any scheme of arrangement entered into by, or DOCA executed

by, any contributory or debtor of the fwss;

(promissory documents) to draw, accept, make or endorse any bill of exchange
ot promissoty note in the name and on behalf of the #rass,

(estates) to take out letters of administtation of the estate of a deceased
contributory ot debtor and to do any other act necessary for obtalning payment
of any money due from a contributory ot debtor, or the estate of a contributory
ot debtot, that cannot be conveniently done in the name of the fruss,

(vesting or winding up of trusi) to bring or defend an application for the
vesting or winding up of the #wss,

(business) to carry on the zrust’s business on the terms and conditions and for

the purpose and time and in the manner as the #stees consider fit;

(sale) to sell any ox all of the #rust fund including the whole of the fust's business
and undertaking at any time the fstees consider fit, either by public auction or
by ptivate auction, and either for a lump sum, for a sum payable by instalments
ot for 2 sum on account and to obtain 2 mottgage, charge or encumbrance on

the balance or otherwise;
(cease trading) to close down the 7wst's business;

(take security) to take security for the dischatge of any debt forming part of
the frust fund as the frstees consider fit;

(pay admitted creditors) subject to this deed, to pay any class of adwmitted creditors
in full;

(distributions) to make interim ot other distributions of the zras/ find,

(agents) to appoint agents to do any business ot attend to any matter or affairs
of the frwst that the #rustees are unable to do, or that it is unreasonable to expect

the Zrustees to do, in person;
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(hh) (professional advisots) to appoint a solicitor, accountant or other
professionally qualified person to assist the frwsiees;

@) (compromise) to compromise any claim, action, suit or proceeding hrought by
ot against the fwstzes on such terms as the frustees consider fit, which powet
includes the power to compromise any claim, action, suit or proceeding referred

to in patagraph (q) of this clausc;

G))  (incidental actions) to do anything that is incidental to exercising a power set
out in this clause, this deed or the DOCA; and

(kk) (other) to do anything else that is necessaty ot convenient for administeting the

it

1.4.  Petpetuity petiod
Notwithstanding any othet provision in this deed, each:
(1)  interestin property; and
(b)  trustees’ power aver or in rclation to property,

created or granted by this deed that, but for this provision, might vest, take effect, or be
exercisable after the expity of 80 years commencing on the date of this deed, but which

has not vested not taken effect by that date,
(c)  will vest or take effect on the last day of that petiod; and

(d) s exetcisable only on or befotc the last day of that period.

2 e TRUST FUND

2.1, Trust Fund
The frust fund comprises:

(a)  the amount of §$10.00 that was paid to it on ot before the date of this deed by the
settlor,

(b)  the proponent payment,

(c)  the gssets;

(d)  the right, dde, benefit or interest of the companses (or any of them) in relation to
any and all claims or choses in action of the companieswhich are capable of being

assigned to the #rwstee;

|7
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2.2,

2.3.

2.3.1.

2.3.2,

2.3.3.

()  the hencfits of the covenants made in the #rastees’ favour in the DOCA and in
this deed,

(f)  any intetest earned on the asscts or property of the Zus; and

(g)  any income accruing on the assets ot property of the st (such income to be
applied in the same manner as the principal upon which it accrued).

Benefit to be held in accordance with deed

"The #rust fund is to be held by the #rassees for the benefit of the following, on and subject
to the terms of this deed:

(a)  discharging the costs of the administration, including the adwinistration kabiltties, the
administration and DOCA costs and the Zrustee costs;

(by  the admitted ereditors; and

{(c) in relation to any sutplus remaining in the #ustees' hands after all othet proper
payments required to be made under this deed, for the companies.

Distribution of the trust fund

The #rustees will declare and distribute the frust find by way of interim ot final dividend as
if the provisions of the Corporations Ast applied and in the same manaer as if the
companies were being wound up in insolvency and the relcvant date of the winding up
was the appaintment date and the adwitted claims were creditors in such winding up.

The frustees will not be required to make any disttibution from the /st fund in
accardance with this clause unless they ate satisfied that there are sufficicnt assets in
the frust fund to do so.

The trust find will be available for distribution in the following order of precedence:

(a) first, to the extent that the adwinivtrators or the ded admivistrators have not
previously been paid or allowed, in payment of the administration and DOCA costs,

(b)  secondly, in payment of the Zrustee costs or other amounts provided for in clause
6 of this deed,

(&)  thitdly, in payment of all adwitted claims which are priorify vlaims,
(d) fourthly, in payment of all other adwmitted caims; and

(¢) finally, any remaining balance to be paid to GSL.
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2.4.

2.5.

2.6.

2.6.1.

2.6.2.

2.7.

Surplus in trust fund

Any surplus or balance in the fsf fmd after the relevant beneficiaries have received
their distributions in accordance with clause 2.3, including payment to the adwiffed
sreditors of 100 cents in each dollar of their admitted claims, will be paid by the frustees as
in the following order of priority:

(a) firstly, in payment to any person who has a subordinate claim within the meaning
of section 563A of the Corporations Aet; and

(b)  secondly, to GSL.,

Unclaimed funds

In the event that the #ustees, for any reason, are unable to locate an adwitfed credifor, ot
if any cheque sent by the #rusises to an admitied creditor has not been presented within 12
months (stale chequc), then:

()  the frustees will stop payment of the stk chegre,

(b)  the moneys tepresented by a stale chegie or held by the fustees on behalf of the
admitted creditor will be paid to ASTC, and

(c)  the provisions of sections 544(1) and 544(3) of the Corporations Aet will apply,
with such modifications as are necessaty, to such payment as if references in

those sections to liquidator’ were references to the frustees.

Postponement of distributions

The #rustees tmay, at their sole discretion, determine to postpone the payment of any
dividend if:

()  proceedings arc brought by any petson in relation to the distribution of the #rus?
fund, and

(b)  the zrustees have made or apprehend that they will make a claim on the indetmnity

under clause 6.

Postponement of a dividend undet clause 2.6.1 will continue until the #s/ees determine
whether they will make a claim on the indemnity under clause 6 and, i{ so determined,

the amount of such claim.

Multiple claims arising from the same circumstances

If a trust claimant is a creditor of mare than one of the wmpanies in respect of adwitted
chaims arising from the same circumstances (for cxample, where one company 1s a
guarantor or co-obligor of an obligation ox debt owing by another company), then the

|9




CR¥EDITORS TRUST DEED
Greatcell Solar Limited Creditors’ "'rust

3.1.3,

3.2.

3.3.

3.3.1.

3.3.2.

- frust claimant is only entitled to rcceive a distributon for one of those adwitted clains,

and where they are for different amounts, for the latgest admitted claim.

TRUST CLAIMS

Admissibility of trust claims

On effectuation of the POCA in accordance with clause 11 of the DOCA and
establishment of the zrast, all claims will be converted to and become frust claims under

this deed.

Unless slaims have already been admitted or rejected by the administrators or the deed
admivistrators, the frustses will consider the ouims as frust claims for the purposes of

deciding whether to admit them undes this dsed.

Interest from the gppointment date does not accrue, not is it payable, on any frwst dlaim.

Trustee’s discretion

The trustees may, in theit absolute discretion, do any of the following in accordance

with the provisions of this deed:
(a)  admit all or part of a #rust clain,
() reject all or part of a #ust claim; ot

(c)  pay any adwitted clains.

Determination of claims

Subdivisions A, B, C, D and 1i of Division 6 of Part 5.6 of the Corporations Act (except
sections 554A(3) to 554A(8) inclusive and section 556 (other than to the cxtent
expressly incorporated) of the Cosporations Acd) apply to lrust claims andet this deed:

()  as if the reference to the liquidator’ were references to the frustees;
(b)  asif the references to ‘winding up’ were references to this deed,
(c)  with such other modifications as are necessary to give effect to this deed, and

(d)  except to the extent that those provisions are vatied expressly ot impliedly by
this deed.

Regulations 5.6.114, 5.6.37, 5.6.39 to 5.6.53 {inclusive), and 5.6.55 to 5.6,72 {inclusive)
of the Carporations Regulations apply to this deed and to the Jrustees:

| 10 |-
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3.3.3.

3.3.4,

3.3.5.

3.3.7.

338.

3.4.1.

3.4.2.

(a)  as if the reference to the diquidator’ were references to the #ustes,
(b)  asif the references to ‘winding up’ were references to this deed,
(¢)  with such other modifications as ate necessary (o give effect to this deed, and

(d)  except to the extent that those provisions arc vatied expressly or impliedly by
this deed.

Any notice (call for proofs) given by the deed adwinistrators in accordance with the terms
of the DOCA requiting a eredifor to submit particulars of the weditor’s elaim, ot to
formally prove the ereditor’s elaim, will be treated for the purpose of this deed as sufficient
to comply with regulations 5.6.39 and 5.6.49 of the Corporations Reguiations respectively
as applied by this clause 3.3.

The #rustees may make interim distributions of assets from the #us? fiund under this deed.

‘The #rustees must declarc and distribute the #rwst fiund under this deed as soon as

practicable after the frasf comes into effect under clause 1.1,

Subject to clauses 3.3.1 and 3.3.2, the frusiees have an absolute and unfetteted discretion
as to the admission of daims, and the amount and timing of the distribution of the Zsf
fnd in payment of adwitled cams.

Where the frustees propose to reject a olaim, whether in part ot in full, the frustees must
send a notice to the #rwst daimant informing the frust claimant of the proposed rejection
and giving the frust cdaimant at least 14 days within which to make an application to the
rourt to determine the questions relating to the rejected euinn.

‘I'he frustees atc entitled to tely upon any steps and determinations made by the deed
administrators fox the putposcs of this clause 3.3 in relation to whether a zrust cain
assetted for the purposes of claiming under this deed is an admitted cuinm, together with
any information, and proofs ot particulars or debt provided to the desd administraloss.

Retention of and access to records

The Zrustess may at any time inspect the books and records of the companies.

The companies authortise the frustses and theit staff to enter the companies’ pretmises on
any business day between the hours of 9.00am and 5.00pm upon at least 48 hours® prior
notice for the purpose of conducting such an inspection and for the purpose of doing
anything pecessary ot desirable in the exercisc of their powers and discretions and the
petformance of their duties, obligations and responsibilities as #usiees under this deed.
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3.5,

3.6.

3.7.

3.8.

Superannuation debts not admissible

For the putposes of section 444DB of the Cosporations Aut, the frustres must determine
that a eaim (or part thereof} by way of a superannyation contribution is not admissible to
proof as an gdwmitted claim if.

(a)  that ofaim (or patt of the debt) by way of swperannnation guarantse chargs:
(i)  has been paid; or
(i) s, ot is to be, admissible against, the companies (ot any of them); and

(b)  the frustees arc satisfied that the superannnation grarantee charge is attributable to the
whole of that first-mentioned debt in the case of the whole of a debt or part of
the first mentioncd debt in the case of a part of a debt.

Creditots' costs and expenses

Any costs and expenses incutred by an adwitied creddfor in asserting a frust claim under
this deed will be borne by that adwitted eroditor and will not forn past of that Jwst claim
undet this deed.

Abandonment of claims

A trust elaimant will have abandoned, and will be taken for all purposes to have
abandoned, all 7#ust elaims and all other entitlements (if any) in the Zrws/ fund:

()  which are not the subject of a proof of debt lodged with the adwinisirator, deed
adwinisirators or the frustees in the form requited by the #wstees prior to the
declaration of the final dividend, or

(b)  which have been rejected by the adwinistrators, deed administrators ot the frustees and
which ate not the subject of any appeal or application to the e within the time
allowed for appeals by clause 3.3.7.

Discharge of debts

AW frst claimants having a frust elaim must accept their entitlements under this deed (if
any) in full satisfaction and complete discharge of all szims which they have or claim
to have against the frustees ot the trust fund and each of them will, if called upon to do
so, execute and deliver to the #rwsres such forms of rclease of any such dam as the

Bustees tequirc.
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3.9.

3.10.

3.11.

4.1,

4.2,

4.4,

4.5,

Claims extinguished

On distribution of the final dividend to the adpitted creditors, all frust claims ate
extinguished.

Bar

After distribution of the final dividend to the admitted creditors, the frusiees may plead this
deed in bar to any st claim. '

Excluded claims

A person is not entitled to participate in or tecelve any distribution from, and will not
prove to tecover any exeluded claize for the putposc o f, or in relation to, the #rus! fund, in
respect of an exeluded claim. Fot the avoidance of doubt, 2 person with an exvlnded clain
is entitled to make a claim against the #wsf fiund for any frust ciaim that is not an exceluded
claim.

GST

Words used in this clause 4 which have a defined meaning in the A New Tax Sydem
GST Act, have the same meaning as in the GSI' Aef unless the context otherwise

indicates.

Unless expressly included, the consideration for any supply undet or in connection
with this deed is exclusive of GST.

‘I'o the extent that any supply is made by a party (supplies) under or in connection
with this deed is a taxable supply, the consideration for that supply is increased by, and
the recipient of the supply (recipfens) must pay to the Supplier, an additional amount
cqual to the GST payable on the supply (additional amouni).

‘The recipient need not pay the additional amennt untl it receives a tax invoice from the

Supplicr for the relevant taxable supply.

Tt is noted that the #wstis not carrying on a business for GST purposes, and therefore
cannot claim income tax credits, ITowever, it is a scpatate teposting entity for which
the #ruitees are responsible from a taxation perspective, and therefote the #rusfees must

lodge tax returns each financial year for the zras?.
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51.

52

6.1.

6.1.1.

6.1.2,

6.2.

MEETING OF ADMITTED CREDITORS

The #rusices may at any time convene a meeting of adwitied credifors (creditor meetings).

Except to the extent (if any) they are excluded or modified by or are inconsistent with
the tetms of this deed, Division 75 of the Insolvency Practice Sehednie and Division 75 of
the Insolvensy Practice Rules apply, with such modifications as are nccessary, to eredilor
mectings as if the references to an ‘external administrator’ or ‘chairperson’ were

references to the frusfees.

INDEMNITY AND REMUNERATION

Indemnity

Subject to clavse 6.1.2, the adwinistrators, dsed adwinistrators and frastees are entitled to be
indemnified out of the #wst fiund for:

(a) their reasonable temuneration, costs, fees and expenses payable pursuant to

clause 6.4; and

()  all actions, suits, proceedings, accounts, claims and demnands arising out of or
relating to this deed or the DOCA which may be commenced, incurred by or
made on the #ustes by any person and against all reasonable costs, charges and

expenses incurred by the frastees in relation to them,

The #rustees are not entitled to an indemnity under clause 6.1.1 in relation to any
liabilities ot demands to the extent that:

(a)  theindemnification contravenes the Corporations Aet ot the Trustee Ae; ot

(b)  the frustees or any partaer, officer, employee, authorised agent or delegate of the
frustses have acted dishonestly, negligently, in breach of fiduciary duty or in
breach of trust.

Continuing indemnity

The indemnity under clause 6.1:

(a) takes effect on and from the commencement dafs,
(b)  will be without litnitation as to time; and

{c)  operates notwithstanding;:
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6.4.

6.4.1,

6.4.2,

() the removal of the administrators, the deed administrators, or the trusfees and

the appointment of a replacement(s) in that role; ot

(i)  the termination of the DOCA or the frust for any rcason whatsocver.

Indemnity not to be affected or prejudiced

The indemnity under clause 6.1 will:

@

(b)

not be affected, limited, or prejudiced in any way by any irregularity, defect, or
invalidity in the appointment of the frusfees, the administrators, ox deed adminisirators
(as applicable);

extend to all actions, suits, ptoceedings, accounts, liabilities, claims, and demands
relating to ot arising in any way out of any defect in the appointment of the
trustees, the approval and execution of this deed, or otherwise; and

not affect nog prejudice all or any rights that the #wsfees may have against the
company or any other person to be indemnified against the reasonable costs,
charges, expenses, and liabilities incurred by the /rstees of or incidental to the
excrcise or performance of any of the powers of authorities confetred on the
trusiees by the DOCA, this deed, or otherwise.

Remuneration of trustees

The #rustees are to he

@

reasonably remunerated from the #rust fund at the usual tates chatged by BRI
Itertier (NSW) Pty Ltd from time to time on a “time-cost” basis in relation to
any wotk done by the #rusees, and any officer, partner or employee of the frustees,

in relation to:

()  the calling for and adjudicating upon the proofs of #ust daims undet this
deed,

(i)  the distribution of the s/ fund under this deed,
(iil) the exercise of the frmsfees’ powers and discretions undet this deed; and

(v) the performance of the Awstees’ duties, obligations and responsibilities
undect this deed, and

reimbursed from the #rst fund in relation to all teasonable costs, fees and
expenses incugred in relation to the foregoing including any stamp duty payable in
relation to this deed and the DOCA.

The #ustees’ remuneration, costs, fees and expenses must:
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6.4.3.

7.1.

7.1.1.

7.1.2,

7.2.

7.3.

()  be paid from the #nust fiund periodically in arrears; and
(by  must be paid or provided for in full before payment of the final dividend.

The #sustees shall be entitled to call a meeting of adwilted creditors in accordance with
clause 5 for the puipose of seeking further remuneration approval in respect of any
work done by the frustees, the deed administrators or the adminisirators.

LIABILITY

Exclusion of Liability

The trusizes (including their partners, officers, employees, contractors and advisors, as
applicable) are not liable for any loss, damages, costs ot expenses that may result to
the trust fund or any person by any of the following, in the absence of wilful default,

fraud, gross negligence ot breach of trust:

{(a)  the exercise of any discretion or powet conferred by this deed or by law on the
Frustzes or any delay or failure to exetcise any of those discretions or powers; or

(b) any disclosure by the #wstees of any document, matter or thing relating to the
trust, the trast fund ot any trust daimant or other bencficiary.

All persons claiming any interest in the twsf fiund must be treated as taking it with and
subject to notice of the protection conferred by this clause 7.

Proceedings against co-ttustee

A trustee is not bound to take any proceeding against the other #ustee for any breach or
alleged breach of trust committed by the second-mentioned frustee.

Reliance on Advice

Where the Trustee Actin reliance upon the advice of any lawyer instructed on behalf of
the #rwst obtained in relation to the interpretation of the provisions of this deed or any
documeat ot statute or any matter concerning the administration of the frwst, the Brustees
are not liable to any person in relation to any act done or omitted to be done by the

frastess in accordance with the advice.
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10.

10.1.

10.2,

TRUSTEES RESIGNATION

A trustee may resign or tetire at any time by giving at least 14 days’ prior written notice
to the mpanies unless that resignation or retitement would result in thete being no

remalning #usie, in which event the fwsfees must:

(a)  convene a meeting of adwmitted eredifors in accordance with clause 5 of this dsed for
the putpose of approving the appointment of a replacement trustes;

(b)  assign and transfer to a replacement trustee appointed by the adwitted credifors all
of the #rustees’ rights, title and bencfit under this deed; and

(©)  do all things reasonably necessary to effect the assignment and transfer teferred
to in clause 8(b).

TRUSTEES NOT OBLIGED TO TAKE ACTION

The #rastzes arc not obliged to take any acton under this deed until such fime as there
are sufficient immediately available funds in hand to pay, without prior or apprehended
claim as referred to in clauses 2.4 and 2.5, their remuneration, costs, fees, and expenses.

TERMINATION
General

"This #rwst will terminate upon the fitst of the following to occur:

(1)  when the whole of the #rust fund has been distributed in accordance with this deed,

or

(b)  upon the expiry of the perpetuity period referred to in clause 1.4

Meeting of admitted creditors

The #rustees must convene a meeting of adwitted ereditors to consider a resolution to vary

this deed or terminate the sz if;

(2)  atany time prior to the termination of the #rwst, the #rustees determine thatit is no
longer practicable or desirable to continue to implement ot carry out this deed,

Or

17
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10.3.

10.3.1.

10.3.2.

104,

10.4.1.

10.4.2.

10.5.

11.

1.1

{(b)  the ot so orders.

Court otder or admitted creditors’ resolution

This #rwstwill terminate if:
(a)  a com?so orders; ot

() the adwitted creditors pass a resolution terminating this #us7 at a meeting of the
admitied ereditors duly convened under clause 10.2(a).

If the #wstis terminated under clause 10.3.1, the undistributed balance of the frust fund
must be paid to the Cour? in accotdance with section 95 of the Truster Aot and will not
be available for distribution to admitted creditors or other beneficiaries under this deed

Repott to admitted creditors

Upon a meeting being convencd pursuant to clause 10.2(a), the #rustees must send each
admilted creditor ptiot to the mecting a report as to the state of affaits of the frast

accompanied by such financial statements as the #rustees think fit.
A report under clause 10.4.1 must include:

(a) a statement explaining the circumstances which have caused the musfee to

convenc the meeting putsuant to clause 10.2(a};

(b)  a statement that this #rug will be terminated if the admitted creditors so tesolve.

Previous operation of this deed presetved

The termination or avoidance, in whole or in part, of the #us does not affect the

efficacy of any act done prior to the terminaticn or avoidance,

VARIATION OF DEED

This deed may be vaticd with the consent of the #uszees by resolution passed at a meeting
of admitted creditors by a majotity of such adwitied creditors in number and value, but only

if the variation:

(a)  is not matetially different from the proposed vaiiation sct out in the notice of

that meeting; and

(b)  does not materially prejudice the interests of any class of adwitied creditors without

the approval of a majority of that class in number and value.

18
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11.2.

12.

12.1.

12.2.

12.2.1.

12.2.2.

12.3.

12.3.1.

12.3.2.

12.3.3.

12.4.

12.4.1.

12.4.2,

Subject to the provisions of the Corporations Act and the Trustee Ael (as applicable), a
vatiation of any term of this deed must be in writing and signed by all partes.

MISCELLANEOUS PROVISIONS

Governing law

The laws of the State of New South Wales govern this deed.
Jurisdiction
The parties submit to the exclusive jurisdiction of the couris.

Any legal procecdings in relation to this deed must be held in Sydney, New South Wales
unless otherwise agrecd between the partier in writing.

Severance

Subject to clause 12.3.2, if any provision of this deed is invalid, illegal or unenforceable,
that provision must be severcd from and ignored in the interpretation of this deed to
the minitnum extent necessary and with the intent that the remaining provisions of
this deed remain in full force and ceffect.

Any provision of this deed o1 any tight, power, authority, discretion or remedy of 2 parly
under this deed which is:

(2)  prohibited in a jurisdiction, is ineffective in that jurisdiction only to the extent
of that prohibition; ot

(b) invalid, illegal or unenforceable in any jurisdiction does not affect the validity,
legality or enforceability of that provision in any other jurisdiction or of the
remaining provisions in that ot any other jurisdiction.

The application of clause 12.3.2 is not limited by any othet provision of this deed in
relation to sevetability, prohibition or enforceability.

Waiver

A party granting a waiver of a right under this deed mmust give written notice of that

waiver to the party which bencfits from the waiver.

A party'’s failure, partial failure o delay in exercising a right relating to this deed is not a
waiver of that tight,
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1243,

12.5.

12.6.

12.6.1.

12.6.2.

12.7.

12.8.

12.9.

12.10.

A party may not claim that another: party’s delay or failure to cxercise a right rclating to
this deed:

(a)  constitutes a waiver of that right; or
{b) s a defence to its own action or inaction.
Entire agreement

This deed constitutes the entire agrecment between the parties and supersedes all
previous discussions, undertakings and agreements in relation to the subject matter of

this deed.

Survival

Each indemnity survives the petfotmance of obligations relating to this deed and the

terimination of this deed.

To the extent that a parfy has not satisficd an obligation, or it is a continuing obligation,
that obligation sutvives termination of this deed.

Time
Time is of the essence in relation to this deed.

Merger

A party’s rights and obligations in relation to this deed do not merge on the execution
of this deed or the completion of a transaction under this deed.

Representations

Subject to the express provisions in this deed.

()  neither a parfy nor its representative has made any representation to another parsy
to induce that other pardy to execute this deed, and

(b)  neither a party not a person acting on a pargy’s behalf was induced to execute this
deed by relying on a representation that another parfy has made.

Further assurances
Fach party at its own expensc must exetcise such powers as are available to them, do

all such acts, sign, execute and deliver such documents ot instruments, provide all such
assistance, and otherwise do everything necessaty to give full effect to this dsed.

| 20 |-




CREDITORS 'I'RUST DEED
Greatcell Solar Limited Creditors’ Trust

12.11.

12.11.1.

12.11.2.

1212,

12.12.1.

12122

Rights of third parties

Subject to the rights of wedifors under the Corporations Aut, to the extent permitted by
law, a person who is not a pargy to this deed does not have any right to enforce any term
of this deed putsuant to the laws of any jurisdiction, except where and to the extent

expressly set out in this deed.

Notwithstanding any rights of persons who ate not parties to enforce this deed, this deed
may be:

(a)  vartied by the paties in accordance with clause 11 without the consent of any

person who is not a party; and

(b) terminated in any manner and citcumstance in which termination is allowed

under this deed, without the consent of any person who is not a pasfy.

Notices

Each communication (including each notice, consent, approval, request and demand)

given by a party to another party in relation to this deed:
(a)  must be in writing and in the English language;

(b)  must be addressed to the recipient pary using the contact details of the recipient
party specified in this deed or as otherwise notified by the reciplent party to each
other parfy from time to time;

(c)  must be signed by the parfy making it ot by that party’s lawye, attorney, director,

secretary or authotised agent;

(d)  mustbe delivered by hand, sent by prepaid post, or sent by email to the recipient
party at the address or using the contact details specified in this deed, and

()  is taken to be received by the recipient party:
iy  in the case of delivery by hand, upon delivery;

(i) in the case of prepaid post sent to a recipient parfy in the same countty as
the sending party, on the 2 business day after the date of posting;

(ifiy in the case of prepaid post sent to a recipient parjy in another country o
the sending parfy, on the 5% business dgy after the date of posting;

(iv) in the case of email, at the time it is dclivered to the tecipient parfy’s host
servet.

Notwithstanding clause 12.12.1(c), if a communication given under clause 12.12.1 is
taken to be received on a day that is not a busivess dgy ot after 5.00pm in the place whete
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12.13.

12.13.1.

12.13.2.

12.13.3.

13.
14.
15.

15.1.

15.2.

15.2.1.

15.2.2.
15.2.3,
15.2.4.

15.2.5.

the communication is received, it will be taken to be received at 9.00am on the next

business day.

Countetparts

This deed may be executed in any number of counterparts which taken together are one

and the same document.
This deed is binding on the parsies on the exchange of counterparts.

A copy of an entitc signed countetpart of this deed sent by facsimile or email must be

treated as an original counterpart.

COMPANIES MAY EXECUTE THIS DEED

The companies are authorised by the deed administrators to exccute this deed.

STAMP DUTY

Any stamp dnty assessed on this deed is to be paid out of the frust fimnd,

INTERPRETATION

Application

This clause 15 applies to the interpretation of this deed ualess inconsistent with the

conrext,

General

If a word ot phrase is defined, then its other gramtnatical forms have a corresponding

meaning.

The singular includes the plutal and vice versa.

A reference to a gendet includes any gender.

A reference to 2 living thing includes 2 reference to an inanimate thing and vice versa.

A reference to a clause, schedule or annexure is a tefetence to a clause, schedule ot

annexure to this deed.
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15.2.6.

1527,

15.2.8.

15.2.9.

15.2.10.

15.2.11.

15.2.12.

152,13,

15.2.14.

15.2,15.

15.2.16.

15.2.17.

15.2.18.

15.2,19.

15.2.20.

The words “includes”, “including” and similar words are not words of limitation and
do not restrict the interpretation of a word or phrase in this deed.

A reference to a document inclides a vatiation or replacement of it.

A reference to a statute includes ifs subotrdinate legislation and a modification,

replacement or re-enactment of either.
A reference to this deed includes an annexure.
A refercnce to person includes a reference to:

(2) an individual, 2 body cotporate, a trust, a partership, 4 joint venture an
unincorporated body or other entity, whether or notit is 2 separate legal entity;

(b)  if the person is an individual, the person’s personal representatives and assigns;

and
(c)  if the person is not an individual, the person’s successors and assigns.

A reference to a thing, including a tight, is a reference to either the whole thing or a
past of the thing,

Patt performance of an obligation does not constitute performance of an obligation.

A term, condition or warranty in this deed in favour of or on the part of two ot more

people benefits or binds them jointly and severally.
A reference to currency is to Australian cutrency.

A refetence to tme is to Australian Fastern Standard ‘Tihme uanless the context

othetwise requires.

If the date on which a thing must be done is not a business day, then that thing must be

done on the next business day.

A refercnce to a day is a reference to the period which starts at midnight and ends 24

houts later.

If a period of time runs from a given date, act or cvent, then the time is calculated

exclusive of the date, act or event.

A clause is not to be construed against a pargy solely on the ground that the party is
responsible for the prepatation of this deed or that clause.

A reference to a tight includes a benefit, remedy, discretion ot power.
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15.2.21.

15.3.

15.4.

The phrase “in rclation to” has the widest possible import and cncompasses the
p ¥ p

LEI 1

, “in respect of”, “arising cut of ?, “causcd

. E I 134

phrases “in relation to”, “in connection with

by” and “resulting from”.
Headings

A heading in this deed is for convenience only and does not affect the interpretation of

this deed.

DOCA terms

Unless defined differently in this deed or the context otherwise requites, words and
phrases defined in the DOCA have the same meaning when used in this deed.
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Schedule 1 — Glossary

Tn this deed, the terms set out below have the following meanings;

administration
and DOCA costs

(2)  the remuneration payable to the adwinistrators and the deed administrators
(ot eithei of them) for work performed by them or any of thels parters,
officers, employees, contractors or adviscrs in relation to the
adwinistration period and the DOCA period (ot either period) as determined
Division 60 of the Iansolvengy Practice Schedul,

(b)  costs, charges, fees (including legal fees), government chasges, taxes
(including any stamp dwiy and taxes required to be paid by the deed
adwinistrators under the DOCA) and expenses incurred by the
admintstrators or the deed administraters, including: '

iy  those incurred in connection with advisers, incurred in connection
with the performance or as a result of any actual or attempted
execution or exercise or failutc to execute or exercise of the
adwinistrators’ and/or the deed administrators’ duties, obligations and
responsibilities under the Corporations Aet and the DOCA during
the adminisiration period and the DOCA period, and

(i) preparation, approval and implementation of the DOCA and of
the preparation and implementation of any documents necessary

to or associated with approval of the DOCA,
other than adwinistration Eabilities; and

(c}  administration liabilities.

administration
liabilities

all amounts, debts, liabilities, actions, suits, proceedings, accounts, claims,
damages, awards and judgments in relation to which the adwinistrators and the
deed administrators (ot either of them) are entitled to be indemnified under the
DOCA.

administration
Ppetiod

the petiod starting on the appointment date and coding on the date that the
DOCA is cxecuted.

administrators

Peter Paul Krejei and Andrew John Cummins in their capacity as joint and
several voluntaty administrators of the wmpanies under Part 5.3A of the
Corporations Ael.

admitted claim

a elaim by a creditor, the proof of debt for which has been accepted fully or
contingently by the adwinistrators, the deed administrators or the frasiees (as the casc
may be}.

admitred creditor

a erediforwith an adweitied ciaim.
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appointment date 10 December 2018, being the date on which the administrators were appointed
or were taken to be appointed pursuant to scction 436A of the Corporations Ad.

ASIC  the Australian secutities & Investments Commission.

assets has the meaning given to that term in the DOCA,

body any one or more of the following:
(a)  a cotporation, company ot other body corpotate;

(b} 2 managed investment scheme within the meaning of the Corporations <1f,

ot

(c) 2 unit trust or fixed enticement trust.

business day  a day other than a Saturday, 2 Sunday or a public holiday in Sydney, New South
Wales Australia.

claim  a debt payable by, or 2 liability of or claim against, the companies (or any of them)
(whether present ot future, certain or contingent, ascertained, or sounding only
in damages) being a debt, liability or claim:

a the citcumstances oiving rise to which occurred on or before the
giving
appoeiniment date;, ot

(b}  which was due ot atising or which may becotmne due or arisc because of
anything done or omitted by ot on behalf of a company or the compantes on
ot before the appointment date,

(whether arising undet common law, equity or statute) and which would be
admissible to proof against the companies (ot any of them, as the case may be)
under Division 6, Pat 5.6 of the Corporations Aot had the companies (or any of
them, as the case may be) been wound up and the winding up was taken to
have commenced on the appaintment date, including but not limited to:

{(¢)  dcbts, liabilities ot claims against the campanies (ot any of them, as the case
may be) in relation to a pre-administration contract, including by way of a

lease or a convertible note;
(d) claims relating to the termination of the employment of employees;
(¢}  adebt by way of a superannuation confribution; and

(f)  adebt by way of a superannuation guaraniee charge.

commencement the date of exccution of the DOCA by the companies.
date

companies GSL and GSI, ot any of them, as the context requires
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court any court having jurisdiction to hear and determine matters under the
Corporations Act and the Trustee Act and includes both the Supreme Court of
New South Wales and the ederal Court of Australia,
Corporations Act  the Corporations Aet 2007 (Cthy).
creditor any person who would have been entided to prove in a winding up of any of
the companies if the rclevant company had been wound up and the winding up was
taken to have commenced on the appodntiment dats, including employees and priority
credifors.
deed Peter Paul Krejoi and Andrew John Cummins in theit capacity as joint and
administrators  several administrators of the DOCA.
dividend any amount paid by the frwstee from the frast fand in relation to an admitted claim
of an adwitted creditor.
DOCA the deed of company arrangement eotered into by the companies, the
administrators, and the proponent dated [o] 2019,
DOCA period  the period starting on the date that the DOCA is executed and ending on that
date that the DOCA is terminated.
deed this creditors’ trust deed as amended from time to time.
employee current or former emplayees of the companies (or any one of them).
excluded cfafm  has the meaning given to it in the DOCA.
final dividend  the last dividend from the frust fund by which cither:
(a)  all of the adwmitted creditoss receive (in aggregate with prior distributions)
100 cents in the dollar on their adwitted dlatms, or
(b)  the frustees distribute to the adwmitted creditors the whole of the #rut fund or
remainder of the frust fund after prior dividends.
GSI  Greateell Solar Industries Pty Ltd (Subject to a Deed of Company
Atrangement) (ACN 083 102 498).
GSL  Greatcell Solar Limited (Subject to 2 Deed of Company Atrangement) (ACN
111723 883).
GST goods and services tax levied or imposed pursuant to the GIT Ad.
GST Act  the A New Tax Systers (Goods and Services T'ax) Aet 1999 (Cth).
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Insolvency has the meaning given to that term in the Corporations A,
Practice Rules
Insolvency Schedule 2 of the Corporations Ast.

Practice Schedule

member  in relation to any company, 2 person who is 2 member of the smpany under
section 231 of the Corporations Aet.
party  a party to this deed.
pre- 2 contract, agreement, deed, lease or legally binding commitment entered into
administration by the companies (or any of them) on or priot to the appointment date.
contract

priority claim

elaim (including 2 prisrity employee clairnd) which, if the companies (or any of them)
had been wound up with the winding up taken to have commenced on the
appointment date, would have been a ouim payable in priotity to all other
unsecured sims against the relevant wmpany by teason of sections 556(1)(df),
(e), (D), (), (h), (1A}, (1B}, (1C), 560 or 561 of the Corporations Ad.

priotity employee  any employee Entitloments of any employee for which the employee would be entitled
claim  to prove in priotity to othet unsecured eeditors as a claim against the companies
(ot any of them) pursuant to section 556 of the Corporations et had that the
relevant gompany been wound up znd the winding up was taken to have
comimenced on the appasniment date, save that such right or entitlement is subject
to the limitations in section 556 of the Corporations Aef, including in particular
sections 556(1A) and (1B) of the Act.
priotity employee  a creditorwho is an employee and who has a priority employee claim.
credjtor
proponerr  Otsana Pty Ltd ACN 145 168 216.
proponent offer  the binding offer for the tecapitalisation of the sompanies by way of the DOCA,
made by the proporent in its letter to the administrators dated 22 March 2019.
proponent  the sum of $1,425,000 payable by the proponent to the #rustees under the proponent
payment offer.
Cotporations  the Corporations Regilations 2007 {(Cth).
Repuiations
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reotganisation  in relation (o any cotpotation, any one of more of the following:

(@)
(b)

©
()

a bonus issue by way of capitalisation of profits ot reserves;

a consolidation, subdivision ot reduction of capital dividend or other
reconstruction or adjustment rclating to the share capital of the

cotpotation (or any shares or stock derived from it);
a buy back by the corporation of its own shares;

an amalgamation or reconstruction affecting the share capital of the

cotporation (ot any shares or stock derived from it);

an issue of rights, optons or other interest to shatreholders or

stockholders in the cotporation;

any other issue or equity seawrities with rights of conversion to equity by

the carporation; or

a call by the corporation for unpaid amounts on any of its share capital.

sccutitfes  any one or morce of the following:

a secutity within the meaning given to that term in section 92(3) of the
Corporations Aek,

units in 4 unit trust;
beneficial entitlements or other interests in a fixed entitlement trust; or

to the extent not covered by paragraphs (a), (b) ot {c) of this definition,
shares, stocks, debentures, debenture stock, annuities, bonds, obligations

or other sccurities of whatever nature.

security intercst  (a)

)

a ‘security interest’ for the purposes of the Persoral Property securities <ot
2009 (Cth}; or

any other security for payment of money, performance of obligations ot
protection against default, including a mottgage, bill of sale, charge, lien,
pledge, trust, power ot title retention arrangement, right of sct-off,
assignment of income, garnishee order or monctary claim and flawed

deposit arrangements {as applicable).

settfor  (GS]. as settlor of the #rr

- stamp duty  any stamp, transfer, landholdes, transaction, loan, mortgage, instrument or
other duty of a like kind.

superannuvation  has the meaning given to it in section 556 of the Corporations Ae.

contribuiion
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superannuation

guarantee charge

has the meaning given to it in the Superannnation Gnarantee (administration) At
1992 (Cth).

trust  the rrust established by this deed.
trust claim  a claim against the st fund.
trust claimant 2 person who has, or claims to have, a frust clain.
trust fund  the trust fund referred to in clause 2.1.

trustee costs

(a)  all costs, charges, fees (including legal fees), government charges, taxes
(including any sfamp duty required to be paid in accordance with clause
14) and expenses incutred by the #ustes in the performance of their
duties, obligations and responsibilities under this deed and the Trustee Aes;

and

(by  the frustees’ remuneration under clause 6.4,

trustees  Peter Paul Krejci and Andrew John Cumnmins in their capacity as joint and
scveral trastees of the 2t
Trustee Act  the Trustee Aet 1925 (INSW).
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Signing Page:

GSL EXICUTED AS A DEED for and on behalf of Greatcell Solar Limited (Subject
to Deed of Company Arrangement) ACN 111 723 883 by one of its deed
administrators in the presence of:

(_
(—
Signature of Witness Signature of deed administrator
Full name of Witness (please print) Tull name of deed administeator {please print)

GSI EXECUTED AS A DEED for and on behalf of Greatcell Solar Industries Pty
Ltd (Subject to Deed of Company Arrangement) ACN 083 102 498 by one of its
deed administrators in the presence of:

< «—
Signature of Witness Signature of deed administrator
Full name of Witncss (please print) Full name of deed administrator {please print)
trustees EXFCUTED AS A DEED by Peter Paul Krejci in the presence of:

«— A
Peter Panl Krejci Signature of witness
Full name of Witness (please pring)
EXECUTED AS A DEED by Andrew John Cammins in the presence oft
— A
Andrew John Cumping Sigatre of Witness

[ull nane of witness (please print}




