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Form 603

Corporations Act 2001
Section 671B

Notice of initial substantial holder

To Company Name/Scheme Uniti Group Limited

ACN/ARSN 158 957 889

1. Details of substantial holder (1)

Name Uniti Group Limited
ACN/ARSN (if applicable) 158 957 889
The holder became a substantial holder on 13/2/2019

2. Details of voting power
The total number of votes attached to all the voting shares in the company or voting interests in the scheme that the substantial holder or an associate (2) had a
relevant interest (3) in on the date the substantial holder became a substantial holder are as follows:

Class of securities (4) Number of securities Person’s votes (5) Voting power (6)
Ordinary shares 54,310,522 54,310,522 27.95%

3. Details of relevant interests
The nature of the relevant interest the substantial holder or an associate had in the following voting securities on the date the substantial holder became a
substantial holder are as follows:

Holder of relevant interest Nature of relevant interest (7) Class and number of securities

Restriction on disposal of shares under
voluntary escrow deeds between UWL
and each registered holder of shares,
each attached at Annexure D, giving
Uniti Group Limited ACN 158 957 889 |UWL a technical 'relevant interest' in its
(UwL) own shares under section 608(1)(c) of
the Corporations Act 2001 (Cth).
However, UWL has no right to acquire
these shares or to control the voting
rights attaching to these shares.

23,821,501 ordinary shares

Restriction on disposal of shares under
an Appendix 9A Restriction Agreement
between UWL and each registered
holder of shares, each attached at
Annexure D, giving UWL a technical
‘relevant interest' in its own shares under
section 608(1)(c) of the Corporations Act
2001 (Cth). However, UWL has no right
to acquire these shares or to control the
voting rights attaching to these shares.

UWL 30,489,021 ordinary shares

4. Details of present registered holders
The persons registered as holders of the securities referred to in paragraph 3 above are as follows:

Holder of relevant Registered holder of Person entitled to be Class and
. " ; number
interest securities registered as holder (8) -
of securities
The Shareholders as set out in The Shareholders as set out in As set out in
UuwL
Annexure A Annexure A Annexure A
The Shareholders as set out in The Shareholders as set out in As set out in
UuwL
Annexure B Annexure B Annexure B




5. Consideration
The consideration paid for each relevant interest referred to in paragraph 3 above, and acquired in the four months prior to the day that the substantial holder

became a substantial holder is as follows:

_Holder of relevant Date of acquisition Consideration (9) Class and_ _number
interest of securities
Cash | Non-cash
uwL As set out in Annexure A N/A As set out in
Annexure A
UwL As set out in Annexure B N/A As set out in
Annexure B
6. Associates
The reasons the persons named in paragraph 3 above are associates of the substantial holder are as follows:
Name and ACN/ARSN (if applicable) Nature of association
7. Addresses
The addresses of persons named in this form are as follows:
Name Address
As set out in Annexure C As set out in Annexure C
|
Signature
print name capacity

sign here date / /
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DIRECTIONS

If there are a number of substantial holders with similar or related relevant interests (eg. a corporation and its related corporations, or the manager and
trustee of an equity trust), the names could be included in an annexure to the form. If the relevant interests of a group of persons are essentially similar,
they may be referred to throughout the form as a specifically named group if the membership of each group, with the names and addresses of members
is clearly set out in paragraph 7 of the form.

See the definition of "associate" in section 9 of the Corporations Act 2001.

See the definition of "relevant interest" in sections 608 and 671B(7) of the Corporations Act 2001.

The voting shares of a company constitute one class unless divided into separate classes.

The total number of votes attached to all the voting shares in the company or voting interests in the scheme (if any) that the person or an associate has a
relevant interest in.

The person’s votes divided by the total votes in the body corporate or scheme muiltiplied by 100.

Include details of:

(a) any relevant agreement or other circumstances by which the relevant interest was acquired. If subsection 671B(4) applies, a copy of any
document setting out the terms of any relevant agreement, and a statement by the person giving full and accurate details of any contract,
scheme or arrangement, must accompany this form, together with a written statement certifying this contract, scheme or arrangement; and

(b) any qualification of the power of a person to exercise, control the exercise of, or influence the exercise of, the voting powers or disposal of the
securities to which the relevant interest relates (indicating clearly the particular securities to which the qualification applies).
See the definition of "relevant agreement” in section 9 of the Corporations Act 2001.

If the substantial holder is unable to determine the identity of the person (eg. if the relevant interest arises because of an option) write “unknown.”

Details of the consideration must include any and all benefits, moneys and other, that any person from whom a relevant interest was acquired has, or
may, become entitled to receive in relation to that acquisition. Details must be included even if the benefit is conditional on the happening or not of a
contingency. Details must be included of any benefit paid on behalf of the substantial holder or its associate in relation to the acquisitions, even if they
are not paid directly to the person from whom the relevant interest was acquired.




GUIDE

This guide does not form part of the prescribed form
and is included by ASIC to assist you in completing and
lodging form 603.

Signature

Lodging period

Lodging Fee

Other forms to be
completed

Additional information

Annexures

This form must be signed by either a director or a secretary of the substantial holder.

Nil

Nil

Nil
(@) If additional space is required to complete a question, the information may be included on a separate piece of
paper annexed to the form.

(b)  This notice must be given to a listed company, or the responsible entity for a listed managed investment scheme.
A copy of this notice must also be given to each relevant securities exchange.

(c) The person must give a copy of this notice:
(i) within 2 business days after they become aware of the information; or

(i) by 9.30 am on the next trading day of the relevant securities exchange after they become aware of the
information if:

(A) a takeover bid is made for voting shares in the company or voting interests in the scheme; and

(B) the person becomes aware of the information during the bid period.

To make any annexure conform to the regulations, you must

use A4 size paper of white or light pastel colour with a margin of at least 10mm on all sides

show the corporation name and ACN or ARBN

number the pages consecutively

print or type in BLOCK letters in dark blue or black ink so that the document is clearly legible when photocopied
identify the annexure with a mark such as A, B, C, etc

o a0~ W N P

endorse the annexure with the words:
This is annexure (mark) of (number) pages referred to in form (form number and title)

7 sign and date the annexure.
The annexure must be signed by the same person(s) who signed the form.

Information in this guide is intended as a guide only. Please consult your accountant or solicitor for further advice.




Annexure A - Voluntary Escrow Deeds

This is Annexure A of 8 pages referred to in Form 603 Notice of initial substantial holder in relation to Uniti Group Limited (ACN 158 957 889)

Name: Peter Wildy

Date: 9 September 2019

Details of present registered holders (Item 4) of Form 603

1. uwL Astley Mark Cottrell Astley Mark Cottrell 1,767,703 ordinary shares

2. uwL Robert Mark Braun Robert Mark Braun 37,765 ordinary shares

3. UWL Antah Pty Ltd (ACN 603 949 248) as trustee for Hughesy Antah Pty Ltd (ACN 603 949 248) as trustee for 302,120 ordinary shares
Superannuation Fund Hughesy Superannuation Fund

4, UwL National Nominees Limited (ACN 004 278 899) as trustee for National Nominees Limited (ACN 004 278 899) as | 889,577 ordinary shares
Copla Investment Partners Limited as Responsible Entity for trustee for Copla Investment Partners Limited as
OC Micro-Cap Fund (A/c OPCOEF) Responsible Entity for OC Micro-Cap Fund (A/c

OPCOEF)

5. UWL Chash Nominees Pty Ltd (ACN 165 896 462) as trustee for Chash Nominees Pty Ltd (ACN 165 896 462) as 2,000 ordinary shares
The Phoenix Trust trustee for The Phoenix Trust

6. UWL Chash Nominees Pty Ltd (ACN 165 896 462) as trustee for Chash Nominees Pty Ltd (ACN 165 896 462) as 2,000 ordinary shares
The Taliesen Trust trustee for The Taliesen Trust

7. UWL 18 Knot Ventures Pty Ltd (ACN 166 545 973) as trustee for 18 Knot Ventures Pty Ltd (ACN 166 545 973) as 188,825 ordinary shares
Green Arrows Trust trustee for Green Arrows Trust




8. UWL Adams Term Investments Pty Ltd (ACN 086 023 627) Adams Term Investments Pty Ltd (ACN 086 023 150,000 ordinary shares
627)
9. UWL Bear Cat Ventures Pty Ltd (ACN 606 904 143) as trustee for Bear Cat Ventures Pty Ltd (ACN 606 904 143) as 434,298 ordinary shares
BCV Alpha Trust trustee for BCV Alpha Trust
10. uwL BNP Paribas Nominees Pty Limited (ACN 084 150 023) as BNP Paribas Nominees Pty Limited (ACN 084 150 | 788,865 ordinary shares
nominee for BNP Paribas Securities Services as custodian for | 023) as nominee for BNP Paribas Securities
IOOF Investment Management Limited as responsible entity Services as custodian for IOOF Investment
for the Multimix Wholesale Australian Shares Trust Management Limited as responsible entity for the
Multimix Wholesale Australian Shares Trust
11. uwL Dixson Trust Pty Ltd (ACN 000 002 951) Dixson Trust Pty Ltd (ACN 000 002 951) 166,166 ordinary shares
12. UWL Matthew and Samantha Duncan Matthew and Samantha Duncan 226,590 ordinary shares
13. uwL Grange (SA) Property Pty Ltd (ACN 125 451 390) Grange (SA) Property Pty Ltd (ACN 125 451 390) 188,825 ordinary shares
14. uwL It's a Fugazi Pty Ltd (ACN 613 141 254) as trustee for Smaug It's a Fugazi Pty Ltd (ACN 613 141 254) as trustee | 13,218 ordinary shares
Sufer Fund for Smaug Sufer Fund
15. uwL Mark de Kock Mark de Kock 37,765 ordinary shares
16. UwL Anna Louise Grutzner and Andrew Main as joint trustees of the | Anna Louise Grutzner and Andrew Main as joint 18,882 ordinary shares
Main Super Fund trustees of the Main Super Fund
17. UWL Jules Willem Johan Maussen as trustee for Maussen Family Jules Willem Johan Maussen as trustee for 1,993,843 ordinary shares
Trust Maussen Family Trust
18. UWL Christopher Brian Muir Christopher Brian Muir 407,862 ordinary shares




19. UWL Adam Paul Mumme as trustee for AP & SA Mumme Family Adam Paul Mumme as trustee for AP & SA 90,636 ordinary shares
Trust No 2 Mumme Family Trust No 2

20. UWL National Nominees Limited (ACN 004 278 899) as trustee for National Nominees Limited (ACN 004 278 899) as | 251,515 ordinary shares
Perennial Value Microcap OP Trust trustee for Perennial Value Microcap OP Trust

21. uwL Nussey Family Super Fund Pty Ltd as trustee for Nussey Nussey Family Super Fund Pty Ltd as trustee for 317,226 ordinary shares
Family Super Fund Nussey Family Super Fund

22. uwL Andrew Paul Nussey Andrew Paul Nussey 317,226 ordinary shares

23. UwL Oaktone Nominees Pty Ltd (ACN 074 566 635) as trustee for Oaktone Nominees Pty Ltd (ACN 074 566 635) as | 1,897,690 ordinary shares
Grist Investment Trust trustee for Grist Investment Trust

24. uwL Sharon Sylvia Peruch and Stephen Brett Peruch as joint Sharon Sylvia Peruch and Stephen Brett Peruch 50,000 ordinary shares
trustees for Peruch Family Super Fund as joint trustees for Peruch Family Super Fund

25. UWL PJG Gibbons Pty Ltd (ACN 150 698 507) as trustee for Scylla PJG Gibbons Pty Ltd (ACN 150 698 507) as 208,976 ordinary shares
Discretionary Trust (PJG) trustee for Scylla Discretionary Trust (PJG)

26. UWL All Ova Super Pty Limited (ACN 151 988 411) as trustee for All Ova Super Pty Limited (ACN 151 988 411) as 9,441 ordinary shares
Atkins Family Super Fund trustee for Atkins Family Super Fund

27. UwL Yun Huang Yong & Pai Liang Yong as joint trustees for Yun Huang Yong & Pai Liang Yong as joint 245,473 ordinary shares
Pythagoras Super Fund trustees for Pythagoras Super Fund

28. UWL Spenceley Management Pty Ltd (ACN 127 151 437) as trustee | Spenceley Management Pty Ltd (ACN 127 151 1,661,659 ordinary shares
for Spenceley Family Trust 437) as trustee for Spenceley Family Trust

29. UwL Luab Pty Ltd (ACN 111 105 901) Luab Pty Ltd (ACN 111 105 901) 3,687,342 ordinary shares




30. UWL CHD Holdings Pty Ltd (ACN 084 970 767) as trustee for CPTL | CHD Holdings Pty Ltd (ACN 084 970 767) as 906,360 ordinary shares
Family Trust trustee for CPTL Family Trust

31. UWL 924 Pty Ltd (ACN 607 435 512) 924 Pty Ltd (ACN 607 435 512) 50,000 ordinary shares

32. uwL Steven John Appleby Steven John Appleby 3,080,000 ordinary shares

33. UWL Benjamin Edward Seaman Benjamin Edward Seaman 770,000 ordinary shares

34. UWL Richmond Bridge Pty Ltd (ACN 084 510 501) as trustee for the | Richmond Bridge Pty Ltd (ACN 084 510 501) as 2,750,000 ordinary shares
Richmond Bridge Trust trustee for the Richmond Bridge Trust

35. UWL SM Tech Co No. 4 Pty Ltd (ACN 152 960 373) as trustee for SM Tech Co No. 4 Pty Ltd (ACN 152 960 373) as 846,448 ordinary shares
the SP Marburg Family Trust No. 4 trustee for the SP Marburg Family Trust No. 4

36. UWL TPSMLS Pty Ltd (ACN 609 728 501) TPSMLS Pty Ltd (ACN 609 728 501) 131,652 ordinary shares

37. UWL Capital J Investments Pty Ltd as trustee for Capital J Capital J Investments Pty Ltd as trustee for Capital | 6,278,030 ordinary shares

Investments Discretionary Trust

J Investments Discretionary Trust

UwL

Consideration (Item 5) of Form 603

Astley Mark Cottrell

28/11/2018 N/A

1,767,703 ordinary shares




2. UWL Antah Pty Ltd (ACN 603 949 248) as trustee for Hughesy Superannuation 29/11/2018 N/A 302,120 ordinary shares
Fund
3. uwL Chash Nominees Pty Ltd (ACN 165 896 462) as trustee for The Phoenix Trust | 12/12/2018 N/A 2,000 ordinary shares
4. UWL 18 Knot Ventures Pty Ltd (ACN 166 545 973) as trustee for Green Arrows 12/12/2018 N/A 188,825 ordinary shares
Trust
5. uwL Bear Cat Ventures Pty Ltd (ACN 606 904 143) as trustee for BCV Alpha Trust | 12/12/2018 N/A 434,298 ordinary shares
6. UWL Dixson Trust Pty Ltd (ACN 000 002 951) 12/12/2018 N/A 166,166 ordinary shares
7. UWL Grange (SA) Property Pty Ltd (ACN 125 451 390) 12/12/2018 N/A 188,825 ordinary shares
8. UWL Mark de Kock 12/12/2018 N/A 37,765 ordinary shares
9. UWL Chash Nominees Pty Ltd (ACN 165 896 462) as trustee for The Phoenix Trust | Released from Escrow N/A (2,000 ordinary shares)
on 30 August 2019
10. UWL Chash Nominees Pty Ltd (ACN 165 896 462) as trustee for The Taliesen Trust | Released from Escrow N/A (2,000 ordinary shares)
on 30 August 2019
11. UWL 18 Knot Ventures Pty Ltd (ACN 166 545 973) as trustee for Green Arrows Released from Escrow N/A (188,825 ordinary shares)
Trust on 30 August 2019
12. UWL 924 Pty Ltd (ACN 607 435 512) Released from Escrow N/A (50,000 ordinary shares)

on 30 August 2019




13. UWL Adams Term Investments Pty Ltd (ACN 086 023 627) Released from Escrow N/A (150,000 ordinary shares)
on 30 August 2019
14. uwL Bear Cat Ventures Pty Ltd (ACN 606 904 143) as trustee for BCV Alpha Trust | Released from Escrow N/A (434,298 ordinary shares)
on 30 August 2019
15. UWL BNP Paribas Nominees Pty Limited (ACN 084 150 023) as nominee for BNP Released from Escrow N/A (788,865 ordinary shares)
Paribas Securities Services as custodian for IOOF Investment Management on 30 August 2019
Limited as responsible entity for the Multimix Wholesale Australian Shares
Trust
16. uwL Robert Mark Braun Released from Escrow N/A (37,765 ordinary shares)
on 30 August 2019
17. UWL Astley Mark Cottrell Released from Escrow N/A (1,767,703 ordinary shares)
on 30 August 2019
18. UWL Dixson Trust Pty Ltd (ACN 000 002 951) Released from Escrow N/A (166,166 ordinary shares)
on 30 August 2019
19. UWL Matthew and Samantha Duncan Released from Escrow N/A (226,590 ordinary shares)
on 30 August 2019
20. UWL Grange (SA) Property Pty Ltd (ACN 125 451 390) Released from Escrow N/A (188,825 ordinary shares)
on 30 August 2019
21. UWL Antah Pty Ltd (ACN 603 949 248) as trustee for Hughesy Superannuation Released from Escrow N/A (302,120 ordinary shares)

Fund

on 30 August 2019




22. UWL It's a Fugazi Pty Ltd (ACN 613 141 254) as trustee for Smaug Sufer Fund Released from Escrow N/A (13,218 ordinary shares)
on 30 August 2019
23. uwL Mark de Kock Released from Escrow N/A (37,765 ordinary shares)
on 30 August 2019
24. UWL Anna Louise Grutzner and Andrew Main as joint trustees of the Main Super Released from Escrow N/A (18,882 ordinary shares)
Fund on 30 August 2019
25. UWL Jules Willem Johan Maussen as trustee for Maussen Family Trust Released from Escrow N/A (1,993,843 ordinary shares)
on 30 August 2019
26. UWL Christopher Brian Muir Released from Escrow N/A (407,862 ordinary shares)
on 30 August 2019
27. UWL Adam Paul Mumme as trustee for AP & SA Mumme Family Trust No 2 Released from Escrow N/A (90,636 ordinary shares)
on 30 August 2019
28. uwL National Nominees Limited (ACN 004 278 899) as trustee for Copla Released from Escrow | N/A (889,577 ordinary shares)
Investment Partners Limited as Responsible Entity for OC Micro-Cap Fund on 30 August 2019
(A/lc OPCOEF)
29. uwL National Nominees Limited (ACN 004 278 899) as trustee for Perennial Value | Released from Escrow | N/A (251,515 ordinary shares)
Microcap OP Trust on 30 August 2019
30. UWL Nussey Family Super Fund Pty Ltd as trustee for Nussey Family Super Fund Released from Escrow N/A (317,226 ordinary shares)

on 30 August 2019




31. UWL Andrew Paul Nussey Released from Escrow N/A (317,226 ordinary shares)
on 30 August 2019
32. uwL Oaktone Nominees Pty Ltd (ACN 074 566 635) as trustee for Grist Investment | Released from Escrow N/A (1,897,690 ordinary shares)
Trust on 30 August 2019
33. UWL Sharon Sylvia Peruch and Stephen Brett Peruch as joint trustees for Peruch Released from Escrow | N/A (50,000 ordinary shares)
Family Super Fund on 30 August 2019
34. UWL PJG Gibbons Pty Ltd (ACN 150 698 507) as trustee for Scylla Discretionary Released from Escrow N/A (208,976 ordinary shares)
Trust (PJG) on 30 August 2019
35. UwL All Ova Super Pty Limited (ACN 151 988 411) as trustee for Atkins Family Released from Escrow N/A (9,441 ordinary shares)
Super Fund on 30 August 2019
36. UWL Yun Huang Yong & Pai Liang Yong as joint trustees for Pythagoras Super Released from Escrow N/A (245,473 ordinary shares)
Fund on 30 August 2019
37. UWL Spenceley Management Pty Ltd (ACN 127 151 437) as trustee for Spenceley Released from Escrow N/A (1,661,659 ordinary shares)
Family Trust on 30 August 2019
38. UWL CHD Holdings Pty Ltd (ACN 084 970 767) as trustee for CPTL Family Trust Released from Escrow N/A (906,360 ordinary shares)
on 30 August 2019
39. Capital J Investments Pty Ltd (ACN 614 885 960) as trustee for Capital J 14 August 2019 N/A 6,278,029 ordinary shares

Investments Discretionary Trust




Annexure B - Appendix 9A Restriction Agreements

This is Annexure B of 5 pages referred to in Form 603 Notice of initial substantial holder in relation to Uniti Group Limited (ACN 158 957 889)

Name: Peter Wildy

Date: 9 September 2019

Details of present registered holders (Item 4) of Form 603

1. uwL Jules Willem Johan Maussen Jules Willem Johan Maussen 193,957 ordinary shares

2. UWL Chash Nominees Pty Ltd (ACN 165 896 462) as trustee for Chash Nominees Pty Ltd (ACN 165 896 462) as trustee for | 8,209,010 ordinary shares
The Phoenix Trust The Phoenix Trust

3. UwL Chash Nominees Pty Ltd (ACN 165 896 462) as trustee for Chash Nominees Pty Ltd (ACN 165 896 462) as trustee for | 8,209,010 ordinary shares
The Taliesen Trust The Taliesen Trust

4. uwL Jules Willem Johan Maussen as trustee for Maussen Family | Jules Willem Johan Maussen as trustee for Maussen 1,163,657 ordinary shares
Trust Family Trust

5. uwL Astley Mark Cottrell Astley Mark Cottrell 91,550 ordinary shares

6. uwL Matthew Duncan Matthew Duncan 50,861 ordinary shares

7. UWL Adelaide Internet Pty Ltd (ACN 073 984 399) as trustee of Adelaide Internet Pty Ltd (ACN 073 984 399) as trustee of | 307,279 ordinary shares
John Lindsay Family Trust John Lindsay Family Trust

8. UWL Basslay Pty. Limited (ACN 084 547 580) as trustee for Basslay Pty. Limited (ACN 084 547 580) as trustee for 2,458,228 ordinary shares
Barclay Family Trust Barclay Family Trust




9. UWL Capital Telecommunications Pty Ltd (ACN 088 925 053) Capital Telecommunications Pty Ltd (ACN 088 925 053) 2,794,608 ordinary shares
10. uwL Timothy Gramp and Kathryn Joy Gramp as joint trustees of Timothy Gramp and Kathryn Joy Gramp as joint trustees 307,279 ordinary shares
T & KJ Gramp Family Trust of T & KJ Gramp Family Trust
11. uwL National Nominees Limited (ACN 004 278 899) National Nominees Limited (ACN 004 278 899) 555,151 ordinary shares
12. UwL Bear Cat Ventures Pty Ltd (ACN 606 904 143) as trustee for | Bear Cat Ventures Pty Ltd (ACN 606 904 143) as trustee 40,689 ordinary shares
BCV Alpha Trust for BCV Alpha Trust
13. uwL Dixson Trust Pty Ltd (ACN 000 002 951) Dixson Trust Pty Ltd (ACN 000 002 951) 203,444 ordinary shares
14. UWL Grange (SA) Property Pty Ltd (ACN 125 451 390) Grange (SA) Property Pty Ltd (ACN 125 451 390) 101,722 ordinary shares
15. uwL Mark de Kock Mark de Kock 40,689 ordinary shares
16. UWL Christopher Brian Muir Christopher Brian Muir 40,689 ordinary shares
17. UWL 5PM Pty Limited (ACN 610 400 373) as trustee for the 5PM 5PM Pty Limited (ACN 610 400 373) as trustee for the 40,689 ordinary shares
Unit Trust C/- Masselos Graham Masselos Pty Limited 5PM Unit Trust C/- Masselos Graham Masselos Pty
Limited
18. UWL Bombora Investment Management Pty Limited (ACN 625 Bombora Investment Management Pty Limited (ACN 625 462,625 ordinary shares
413 390) as trustee for the Special Investments Growth 413 390) as trustee for the Special Investments Growth
Fund Fund
19. UWL Bombora Investment Management Pty Limited (ACN 625 Bombora Investment Management Pty Limited (ACN 625 508,609 ordinary shares
413 390) 413 390)
20. UWL Viburnum Funds Pty Ltd (ACN 126 348 990) as trustee for Viburnum Funds Pty Ltd (ACN 126 348 990) as trustee for | 1,220,660 ordinary shares

VF Strategic Equities Fund

VF Strategic Equities Fund
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21. UWL National Nominees Limited (ACN 004 278 899) ANF National Nominees Limited (ACN 004 278 899) ANF 1,942,470 ordinary shares
Perennial Investment Management Limited ACN 108 747 Perennial Investment Management Limited ACN 108 747
637 as responsible entity for Perennial Value Microcap 637 as responsible entity for Perennial Value Microcap
Opportunities Trust Opportunities Trust

22. UWL Webinvest Pty Ltd (ACN 078 316 864) as trustee for OLSB Webinvest Pty Ltd (ACN 078 316 864) as trustee for OLSB | 50,861 ordinary shares
Unit Trust Unit Trust

23. uwL Bell Potter Nominees Ltd (ACN 088 899 601) Bell Potter Nominees Ltd (ACN 088 899 601) 1,000,000 ordinary shares

24, UwL Washington J, Soul Pattinson and Company Limited (ACN Washington J, Soul Pattinson and Company Limited (ACN | 495,284 ordinary shares
000 002 728) 000 002 728)

Consideration (Item 5) of Form 603

1. UWL Jules Willem Johan Maussen 6/12/2018 N/A 193,957 ordinary shares

2. UWL Chash Nominees Pty Ltd (ACN 165 896 462) as trustee for The Phoenix Trust | 6/02/2019 N/A 8,209,010 ordinary shares
3. UwL Chash Nominees Pty Ltd (ACN 165 896 462) as trustee for The Taliesen Trust | 6/02/2019 N/A 8,209,010 ordinary shares
4. UWL Jules Willem Johan Maussen as trustee for Maussen Family Trust 6/02/2019 N/A 1,163,657 ordinary shares




5. uUwL Astley Mark Cottrell 6/02/2019 N/A 91,550 ordinary shares

6. UWL Matthew Duncan 6/02/2019 N/A 50,861 ordinary shares

7. uwL Adelaide Internet Pty Ltd (ACN 073 984 399) as trustee of John Lindsay 7/02/2019 N/A 307,279 ordinary shares
Family Trust

8. uwL Basslay Pty. Limited (ACN 084 547 580) as trustee for Barclay Family Trust 7/02/2019 N/A 2,458,228 ordinary shares

9. uwL Capital Telecommunications Pty Ltd (ACN 088 925 053) 7/02/2019 N/A 2,794,608 ordinary shares

10. UWL Timothy Gramp and Kathryn Joy Gramp as joint trustees of T & KJ Gramp 7/02/2019 N/A 307,279 ordinary shares
Family Trust

11. UWL National Nominees Limited (ACN 004 278 899) 7/02/2019 N/A 555,151 ordinary shares

12. UWL Bear Cat Ventures Pty Ltd (ACN 606 904 143) as trustee for BCV Alpha Trust 7/02/2019 N/A 40,689 ordinary shares

13. UWL Dixson Trust Pty Ltd (ACN 000 002 951) 7/02/2019 N/A 203,444 ordinary shares

14. | uwL Grange (SA) Property Pty Ltd (ACN 125 451 390) 7/02/2019 N/A 101,722 ordinary shares

15. UWL Mark de Kock 7/02/2019 N/A 40,689 ordinary shares

16. UwL Christopher Brian Muir 7/02/2019 N/A 40,689 ordinary shares
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17. uUwL 5PM Pty Limited (ACN 610 400 373) as trustee for the 5PM Unit Trust C/- 8/02/2019 N/A 40,689 ordinary shares
Masselos Graham Masselos Pty Limited

18. uwL Bombora Investment Management Pty Limited (ACN 625 413 390) as trustee 9/02/2019 N/A 462,625 ordinary shares
for the Special Investments Growth Fund

19. UWL Bombora Investment Management Pty Limited (ACN 625 413 390) 9/02/2019 N/A 508,609 ordinary shares

20. uwL Viburnum Funds Pty Ltd (ACN 126 348 990) as trustee for VF Strategic 9/02/2019 N/A 1,220,660 ordinary shares
Equities Fund

21. UWL National Nominees Limited (ACN 004 278 899) ANF Perennial Investment 9/02/2019 N/A 1,942,470 ordinary shares
Management Limited ACN 108 747 637 as responsible entity for Perennial
Value Microcap Opportunities Trust

22. UWL Webinvest Pty Ltd (ACN 078 316 864) as trustee for OLSB Unit Trust 11/02/2019 N/A 50,861 ordinary shares

23. UWL Bell Potter Nominees Ltd (ACN 088 899 601) 11/02/2019 N/A 1,000,000 ordinary shares

24. UWL Washington J, Soul Pattinson and Company Limited (ACN 000 002 728) 11/02/2019 N/A 495,284 ordinary shares
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Annexure C - Addresses

This is Annexure C of 5 pages referred to in Form 603 Notice of initial substantial holder in relation to Uniti Group Limited (ACN 158 957 889)

Name: Peter Wildy

Date: 9 September 2019

1. Uniti Group Limited (ACN 158 957 889) Level 1, 44 Currie Street, Adelaide, Australia, SA 5000
2. Chash Nominees Pty Ltd (ACN 165 896 462) as trustee for The Phoenix Trust Level 7, 420 King William Street, Adelaide, SA 5000
3. Chash Nominees Pty Ltd (ACN 165 896 462) as trustee for The Taliesen Trust Level 7, 420 King William Street, Adelaide, SA 5000
4. 18 Knot Ventures Pty Ltd (ACN 166 545 973) as trustee for Green Arrows Trust 15 Cox Avenue, Bondi Beach, NSW 2026
5. 924 Pty Ltd (ACN 607 435 512) C/- LA & VJ Buono, Unit 9, 24 Birley Road, Manly, NSW 2095
6. Adam Term Investments Pty Ltd (ACN 086 023 627) Apartment 7D, 2-22 Know Street, Double Bay, NSW 2028
7. Bear Cat Ventures Pty Ltd (ACN 606 904 143) as trustee for BCV Alpha Trust 39 Eastcote Road, North Epping, NSW 2121
8. BNP Paribas Nominees Pty Limited (ACN 084 150 023) as nominee for BNP Paribas Securities PO Box R209, Royal Exchange, NSW 1225
Services as custodian for IOOF Investment Management Limited as responsible entity for the
Multimix Wholesale Australian Shares Trust
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9. Robert Mark Braun 85 Williams Road, Prahran, VIC, 3181

10. Astley Mark Cottrell 31 Sellheim Street, Grange, QLD 4051

11. Dixson Trust Pty Ltd (ACN 000 002 951) Level 8, 15 Castlereagh Street, Sydney, NSW 2000
12. Matthew and Samantha Duncan 82 Kitchener Road, Ascot, QLD 4007

13. Grange (SA) Property Pty Ltd (ACN 125 451 390) 424 Glynburn Road, Erindale, SA 5066

14. Antah Pty Ltd (ACN 603 949 248) as trustee for Hughesy Superannuation Fund 19 Tamarang Street, Tarragindi, QLD 4121

15. It's a Fugazi Pty Ltd (ACN 613 141 254) as trustee for Smaug Sufer Fund 28 Uralba Place, Wahroonga, NSW 2076

16. Mark de Kock 3 Clafton Avenue, Northbridge NSW 2063

17. Anna Louise Grutzner and Andrew Main as joint trustees of the Main Super Fund c/- Yoursmsf, Level 4, 16 Marie Street, Milton, QLD 4064
18. Jules Willem Johan Maussen as trustee for Maussen Family Trust 19 Crowther Street, Windsor, Queensland 4030

19. Jules Willem Johan Maussen 19 Crowther Street, Windsor, Queensland 4030

20. Christopher Brian Muir 22 Bally Street, Kelvin Grove, QLD 4059
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21. Adam Paul Mumme as trustee for AP & SA Mumme Family Trust No 2 289 Coxs Hill Road, Onkaparinga Hills, SA 5163

22. National Nominees Limited (ACN 004 278 899) as trustee for Copla Investment Partners Limited as GPO Box 1406, Melbourne, VIC 3001 and Level 12, 500 Bourke Street,
Responsible Entity for OC Micro-Cap Fund (A/c OPCOEF) Melbourne VIC 3000

23. National Nominees Limited (ACN 004 278 899) as trustee for Perennial Value Microcap OP Trust GPO Box 1406, Melbourne, VIC 3001

24. National Nominees Limited (ACN 004 278 899) ANF Perennial Investment Management Limited Level 1, 800 Bourke Street, Docklands, VIC 30008
ACN 108 747 637 as responsible entity for Perennial Value Microcap Opportunities Trust

25. National Nominees Limited (ACN 004 278 899) GPO Box 1406, Melbourne VIC 3001

26. Nussey Family Super Fund Pty Ltd as trustee for Nussey Family Super Fund 24 Watson Street, Newmarket, QLD 4051

27. Andrew Paul Nussey 24 Watson Street, Newmarket, QLD 4051

28. Oaktone Nominees Pty Ltd (ACN 074 566 635) as trustee for Grist Investment Trust Level 7, 520 King William Street, Adelaide, SA 5000

29. Sharon Sylvia Peruch and Stephen Brett Peruch as joint trustees for Peruch Family Super Fund 1345 Wisemans Ferry Road, Somersby, NSW 2250

30. PJG Gibbons Pty Ltd (ACN 150 698 507) as trustee for Scylla Discretionary Trust (PJG) 17 Scylla Road, Oyster Bay, NSW 225

31. All Ova Super Pty Limited (ACN 151 988 411) as trustee for Atkins Family Super Fund PP Atkins & Co, 77 WIlllarong Road, Caringbah, NSW 2229

32. Yun Huang Yong & Pai Liang Yong as joint trustees for Pythagoras Super Fund 39 Eastcote Road, North Epping, NSW 2121
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33. Spenceley Management Pty Ltd (ACN 127 151 437) as trustee for Spenceley Family Trust Level 7, 420 King William Street, Adelaide, SA 5000

34. Luab Pty Ltd (ACN 111 105 901) 21 Chesterfield Parade, Bronte NSW 2024

35. Capital J Investments Pty Ltd as trustee for Capital J Investments Discretionary Trust Level 4, 500 Queen Street, Brisbane, Queensland 4000

36. Steven John Appleby 106 Louisa Road, Birchgrove NSW 2041

37. Benjamin Edward Seaman 38 Phoenix Street, Lane Cove, NSW 2066

38. Richmond Bridge Pty Ltd (ACN 084 510 501) as trustee for the Richmond Bridge Trust 19 Botanic Road, Mosman, NSW 2088

39. SM Tech Co No. 4 Pty Ltd (ACN 152 960 373) as trustee for the SP Marburg Family Trust No. 4 Suite 1408 / 9 Yarra Street, South Yarra VIC 3141

40. TPSMLS Pty Ltd (ACN 609 728 501) 13 Verdant Avenue, Sandhurst VIC 3977

41. 5PM Pty Limited (ACN 610 400 373) as trustee for the 5PM Unit Trust C/- Masselos Graham Level 17, 44 Market Street, Sydney, NSW 2000
Masselos Pty Limited

42. Adelaide Internet Pty Ltd (ACN 073 984 399) as trustee of John Lindsay Family Trust PO Box 291, Rundle Mall, SA 5000

43. Basslay Pty. Limited (ACN 084 547 580) as trustee for Barclay Family Trust 902/2 Dind Street, Milsons Point, NSW 2061

44. Bombora Investment Management Pty Limited (ACN 625 413 390) as trustee for the Special Level 1, 51-57 Pitt Street, Sydney, NSW 2000

Investments Growth Fund
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45. Bombora Investment Management Pty Limited (ACN 625 413 390) Level 1, 51-57 Pitt Street, Sydney, NSW 2000

46. Capital Telecommunications Pty Ltd (ACN 088 925 053) Level 7, 420 King William Street, Adelaide, SA 5000

47. Timothy Gramp and Kathryn Joy Gramp as joint trustees of T & KJ Gramp Family Trust Le Cornu Lewis Hancock, GPO Box 446, Adelaide, SA 5001

48. Viburnum Funds Pty Ltd (ACN 126 348 990) as trustee for VF Strategic Equities Fund 31 Carrington Street, Nedlands, WA 6009

49. Webinvest Pty Ltd (ACN 078 316 864) as trustee for OLSB Unit Trust ANZ Margin Lending A/C, PO Box 3025, Ashgrove East, QLD 4060
50. Bell Potter Nominees Ltd (ACN 088 899 601) GPO Box 4718TT, Melbourne VIC

51. Washington J, Soul Pattinson and Company Limited (ACN 000 002 728) Level 2, 160 Pitt Street, Sydney, NSW 2000

52. CHD Holdings Pty Ltd (ACN 084 970 767) 47 Finishng Point Road, Rathmines, NSW, 2283
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Annexure D

"This is Annexure D of 640 pages referred to in Form 603 Notice of initial substantial holder in relation to Uniti Group Limited (ACN 158 957 889).
This Annexure D is uploaded in two parts, Part 1 being pages 1 to 314 (attached) and Part 2 being pages 315 to 640 (separately).”

Name: Peter Wildy

Date: 9 September 2019
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Appendix 9A

Restriction agreement
Restriction agreement
We, the persons in:
. Item 1 of the schedule (“entity");
. [tem 2 of the schedule (“holder”);
. Item 3 of the schedule (“controller”),
agree as follows.
Introduction
A The entity wants to be listed and has issued restricted securities. The holder

will hold the restricted securities as set out in this agreement on the basis
that the entity will take the steps necessary to be admitted to the *official list
of ASX.

B. We have provided ASX with all the information necessary to properly form an
opinion about who is a *controller of the holder and who is required to
execute this agreement.

C. We enter this agreement for the purpose of complying with chapter 9 of the
listing rules.

Agreement

Escrow restrictions
1. During the escrow period, the holder will not do any of the following.

(a) *Dispose of, or agree or offer to *dispose of, the restricted securities.

+ See chapter 19 for defined terms.
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Restriction agreement

(b) Create, or agree or offer to create, any security interest in the restricted
securities.

() Do, or omit ta do, any act if the act or omission would have the effect of
transferring effective ownership or control of the restricted securities.

(d) Participate in a return of capital made by the entity.
2. During the escrow period, a controller will not do any of the following.
(a) *Dispose of, or agree or offer to *dispose of, the controller interests.

(b) Create, or agree or offer to create, any security interest in the controller
interests.

(c) Do, or omit to do, any act if the act or omission would have the effect of
transferring effective ownership or control of the controller interests.

3. We will comply with chapter 9 of the listing rules. If any of us is not a listed
entity, we will comply as if we were a listed entity. Each of us will take any
steps we are able to take that are necessary to enable any of the others to

comply.

4, (a) If the restricted securities are kept on the *certificated subregister,
the holder will deposit the certificates for the restricted securities
with a bank or *recognised trustee for the escrow period.

(b) If the restricted securities are kept on the *issuer sponsored
subregister, the holder hereby agrees in writing to the application of
a *holding lock to the restricted securities.

Warranties

5. If only the holder and the entity are parties to this agreement, one of the

following applies.

(a) The holder is an individual.

(b) The holder has no *controller.

(c) The holder has the *controllers set out in item 3 with the interests
identified in item 6, and each *controller comes within an exception
set outinrule 9.1.4.

+ See chapter 19 for defined terms.
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The holder gives this warranty.

6. If the holder, the entity and any *controller are parties to this agreement, the
holder has the *controllers set out in item 3 with the controller interests
identified in item 6, and any *controller who is not a party ta this agreement
comes within an exception set out in rule 9.1.4. The holder and each
+controller give this warranty.

7. Ifitem 7 of the schedule is completed, the full particulars of security interests
which have been created, or are agreed or offered to be created, in the
restricted securities are set out. A release of the security interests is
attached. Apart from this, before the escrow period begins, the holder has
not done, or omitted to do, any act which would breach clause 1 if done or
omitted during the escrow period. The halder gives this warranty.

8. Ifitem 8 of the schedule is completed, the full particulars of security interests
which have been created, or are agreed or offered to be created, in the
controller interests are set out. A release of the security interests is attached.
Apart from this, before the escrow period begins, the +controller has not
done, or omitted to do, any act which would breach clause 2 if done or
omitted during the escrow period. Each *controller gives this warranty.

9. A breach of any of these warranties is a breach of this agreement.

Consequences of breaching this agreement

10. If it appears to the entity that the holder or a *controller may breach this
agreement, the entity must take the steps necessary to prevent the breach, or

to enforce the agreement.

11. If the holder or a *controller breach this agreement, each of the following
applies.

(a) The entity must take the steps necessary to enforce the agreement, or
to rectify the breach,

(b) The entity must refuse to acknowledge, deal with, accept or register
any sale, assignment, transfer or *conversion of any of the *restricted

securities. This is in addition to other rights and remedies of the entity.

(c) The holder of the *restricted securities ceases to be entitled to any
dividends, distributions or voting rights while the breach continues.

Amendment

12. This agreement will not be changed or waived without ASX's written consent.

+ See chapter 19 for defined terms.
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Jurisdiction

13. The laws of the State of the home branch of the entity apply to this
agreement. We submit to the jurisdiction of the courts of that State.

Definitions and interpretation

In this agreement:
ASX means ASX Limited.

controller interests means the *securities, substantial economic interest or other
interests in the restricted securities and each intermediate entity through which that
interest occurs, full particulars of which are set out in item 6 of the schedule.

escrow period means the period set out in itemn 4 of the schedule.

restricted securities means the *securities set out in item 5 of the schedule and any
*securities attaching to or arising out of those *securities that are restricted securities
because of the definition of restricted securities in the listing rules.

The singular includes the plural and vice versa.

A reference to a party includes its successors, personal representatives and
transferees.

Words and expressions defined in the listing rules of ASX, and not in this agreement,
have the meanings given to them in the listing rules.

Every warranty or agreement (expressed or implied) in which more than one person
joins, binds them individually and any combination of them as a group.

+ See chapter 19 for defined terms.
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Schedule
1. Entity’s name and address:
UNITI WIRELESS LIMITED ACN 158 957 889
LEVEL 1 44 CURRIE STREET ADELAIDE SA 5000

2. Holder's name and address:

5PM PTY LIMITED ACN 610 400 372 AS TRUSTEE FOR THE 5PM UNIT TRUST
C/- MASSELOS GRAHAM MASSELOS PTY LIMITED, LEVEL 17 44 MARKET
STREET, SYDNEY, NSW, 2000

3. Each *controllers’ name and address:
N/A

4. Escrow period (the date from which the initial restricted securities are
escrowed):
6,403 SHARES - 12 MONTHS COMMENCING ON THE DATE OF ISSUE OF THE
SECURITIES.

34,286 SHARES - 12 MONTHS COMMENCING ON 7 SEPTEMBER 2018.

5. Particulars of restricted securities:
6,403 FULLY PAID ORDINARY SHARES
34,286 FULLY PAID ORDINARY SHARES

6. Particulars of controller interests:
N/A

77 Particulars of security interests over restricted securities:
N/A

8. Particulars of security interests over controller interests:
N/A

Dated: & F@)ﬂ n_,c)ou 219

+ See chapter 19 for defined terms.
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Executed as a deed by UNITI WIRELESS
LIMITED ACN 158 957 889 in accordance
with section 127 of the Corporations Act
2001 (Cth):

el

dpf——

or

hcty BAA o~

¥ r/*Company%retary

/%/_’g/ () ;'ia( P

Name of Director
BLOCK LETTERS

Executed as a deed by 5PM PTY LIMITED
ACN 610 400 372 AS TRUSTEE FOR THE
5PM UNIT TRUST in accordance with
section 127 of the Corporations Act 2001
(Cth):

i for

Name of *Bireetsr/*Company Segfetary
BLOCK LETTERS
*please strike out as appropriate

VL

Dlrectc. ”‘Dlrec or/t&s:::panymw
- /"‘ W
ANDQ@U Wappank . AMMES ¢~ (e py
Name of Director Name of *Director /&&empany Secretary
BLOCK LETTERS BLOCK LETTERS

“please strike out as appropriate

+ See chapter 19 for defined terms.
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Restriction agreement

We, the persons in:

. Item 1 of the schedule ("entity™);
. Item 2 of the schedule ("holder”);
v Item 3 of the schedule (“controller”),

agree as follows.

Introduction

A. The entity wants to be listed and has issued restricted securities. The holder
will hold the restricted securities as set out in this agreement on the basis
that the entity will take the steps necessary to be admitted to the *official list
of ASX.

B. We have provided ASX with all the information necessary to properly form an
opinion about who is a *controller of the holder and who is required to
execute this agreement.

C. We enter this agreement for the purpose of complying with chapter 9 of the
listing rules.

Agreement

Escrow restrictions
1. During the escrow period, the holder will not de any of the following,

(a) *Dispose of, or agree or offer to *dispose of, the restricted securities.

+ See chapter 19 for defined terms.
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(b} Create, or agree or offer to create, any security interest in the restricted
securities.

(c) Do, or omitto do, any act if the act or omission would have the effect of
transferring effective ownership or control of the restricted securities.

(d) Participate in a return of capital made by the entity.
2. During the escrow period, a controller will not do any of the following.
() *Dispose of, or agree or offer to *dispose of, the controller interests.

{b) Create, or agree or offer to create, any security interest in the controller
interests.

{c} Do, or omit to do, any act if the act or omission would have the effect of
transferring effective ownership or control of the controller interests.

3 We will comply with chapter 9 of the listing rules. If any of us is not a listed
entity, we will comply as if we were a listed entity. Each of us will take any
steps we are able to take that are necessary to enable any of the others to
comply.

4. (a) If the restricted securities are kept on the *certificated subregister,
the holder will deposit the certificates for the restricted securities
with a bank or *recognised trustee for the escrow period.

(b} If the restricted securities are kept on the *issuer sponsored

subregister, the holder hereby agrees in writing to the application of
a *holding lock to the restricted securities.

Warranties

5. If only the holder and thé entity are parties to this agreement, one of the
following applies.

{a) The holder is an individual.
(b) The holder has no *controller.
] The helder has the *controllers set out in item 3 with the interests

identified in item 6, and each *controller comes within an exception
set out in rule 9.14.

+ See chapter 19 for defined terms.
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9.

The holder gives this warranty.

If the holder, the entity and any *controller are parties to this agreement, the
holder has the *controllers set out in item 3 with the controller interests
identified in item 6, and any *controller who is not a party to this agreement
comes within an exception set out in rule 9.1.4. The holder and each
+conftroller give this warranty.

if item 7 of the schedule is completed, the full particulars of security interests
which have been created, or are agreed or offered to be created, in the
restricted securities are set out. A release of the security interests is
attached. Apart from this, before the escrow period begins, the holder has
not done, or omitted to do, any act which would breach clause 1 if done or
omitted during the escrow period. The holder gives this warranty.

If item 8 of the schedule is completed, the full particulars of security interests
which have been created, or are agreed or offered to be created, in the
controller interests are set out. A release of the security interests is attached.
Apart from this, before the escrow period begins, the *controller has not
done, or omitted te do, any act which would breach clause 2 if done or
omitted during the escrow period. Each *controller gives this warranty.

A breach of any of these warranties is a breach of this agreement.

Consequences of breaching this agreement

10.

11.

If it appears to the entity that the holder or a *controller may breach this
agreement, the entity must take the steps necessary to prevent the breach, or
to enforce the agreement.

If the holder or a *controller breach this agreement, each of the following
applies.

{a) The entity must take the steps necessary to enforce the agreement, or
to rectify the breach.

(b) The entity must refuse to acknowledge, deal with, accept or register
any sale, assignment, transfer or *conversion of any of the *restricted
securities. This is in addition to other rights and remedies of the entity.

() The holder of the *restricted securities ceases to be entitled to any
dividends, distributions or voting rights while the breach continues.

Amendment

12,

This agreement will not be changed or waived without ASX's written consent.

+ See chapter 19 for defined terms.
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Jurisdiction

13. The laws of the State of the home branch of the entity apply to this
agreement, We submit te the jurisdiction of the courts of that State.

Definitions and interpretation

In this agreement;
ASX means ASX Limited.

controller interests means the *securities, substantial economic interest or other
interests in the restricted securities and each intermediate entity through which that
interest occurs, full particulars of which are set out in item 6 of the schedule.

escrow period means the period set out in item 4 of the schedule.

resiricted securities means the *securities set out in item 5 of the schedule and any
*securities attaching to or arising out of those *securities that are restricted securities
because of the definition of restricted securities in the listing rules.

The singular includes the plural and vice versa.

A reference to a party includes its successors, personal representatives and
transferees.

Wards and expressions defined in the listing rules of ASX, and not in this agreement,
have the meanings given to them in the listing rules.

Every warranty or agreement (expressed or implied} in which more than one person
joins, binds them individually and any combination of them as a group.

+ See chapter 19 for defined terms.
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Schedule
1. Entity’s name and address:
UNITI WIRELESS LIMITED ACN 158 957 889
LEVEL 1 44 CURRIE STREET ADELAIDE SA 5000
2. Holder’s name and address:

ADELAIDE INTERNET PTY LTD ACN 073 984 399 AS TRUSTEE OF JOHN
LINDSAY FAMILY TRUST
PO BOX 291, RUNDLE MALL, SA, 5000

3. Each *controllers’ name and address:
N/A

4, Escrow period (the date from which the initial restricted securities are
escrowed):

24 MONTHS COMMENCING ON THE DATE ON WHICH +QUOTATION OF
+SECURITIES COMMENCES.

5. Particulars of restricted securities:
307,279 FULLY PAID ORDINARY SHARES
921,835 OPTIONS TO ACQUIRE ORDINARY SHARES

6. Particulars of controller interests:
N/A

7. Particulars of security interests over restricted securities:
N/A

8. Particulars of security interests over controller interests:
N/A

Dated: 7/2/} of

+ See chapter 19 for defined terms.
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Executed as a deed by UNITI WIRELESS
LIMITED ACN 158 957 889 in accordance

with section 12 orporatiyns Act
2001 (Cth);

Aoy

Director

‘TOH NLjpsa Y

- /ACompany é‘gcretary

@’!E( L\J:e)o]q

Name of Director
BLOCK LEFTERS

Executed as a deed by ADELAIDE
INTERNET PTY LTD ACN 073 984 399 AS
TRUSTEE OF IOHN LlNDSAY FAMILY

Name of *Birertor/*Company Se%etary
BLOCK LETTERS
*please strike out as appropriate

Pl

Director

TodN LINOSAY

*Director/*Company Secpetary

Name of Director
BLOCK LETTERS

rector/*Comfpany Secretary

strike out as appfopriate

+ See chapter 19 for defined terms.
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Restriction agreement
We, the persons in:
. item 1 of the schedule (“entity”);
* item 2 of the schedule (“helder”);
° ltem 3 of the schedule (“controlier”),

agvee as follows.

introduction

A. The entity wants to be listed and has issued restricted securities,
The holder will hold the restricted securities as set out in this
agreement on the hasis that the entity will take the steps
necessary to be admitted to the *official list of ASX.

B. We have provided ASX with all the information necessary to
properly form an opinion about who is a +controller of the holder
and who is required to execute this agreement.

C. We enter this agreement for the purpose of complying with
chapter 9 of the listing rules.

Agreament
Escrow restrictions

i. During the escrow period, the holder will not do any of the
following.

(2) *Dispose of, or agree or offer to *dispose of, the resiricted
securities.

+ Saa chepler 19 for definad tarns.
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()

{c)

(D

Create, or agree or offer to create, any securtly Interest in
the restricted securities. \:

De, or omit to do, any act i the act or omission would have
the effect of transterring effective ownership or control of
the restricted securities.

Participate In a return of capital made by the entity.

2. During the escrow period, a controller will not do any of the
following.

(a)

L)

(c)

+Dispose of, or agree or offer to *dispose of, the controller
interasts.

Create, or agree or offer to create, any security interest in
the coniroller interests.

Do, or omit to do, any act Iif the act or omission would have
the effect of transferving effective ownership or control of
the controller interesis.

3. We will comply with chapter 9 of the listing rules. If any of us is
not a listed entity, we will comply as If we were a listed entity.

of us will take any steps we are able to take that are

necessary to ensble any of the others to comply.

Each
4. {a)

®)
Warrantlos

If the restricted securities are kept on the ‘cerlificated
subregister, the holder will deposit the certificates for the
restricted securities with a bank or ‘recognised trustee
for the escrow period.

H the restricted securities are kept on the ‘issuer
sponsored subregister, the holder hereby agrees In
writing to the application of a ‘holding lock to the
restricted securities.

+ See chapter 19 for defined terms.
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8. if only the holder and the entily are parlies to this agreement,
one of the following applies.

{a) The holder is an individusl.
) The holder has no *controller.
() The holder has the *controllers set out In Hemn 3 with the

Interests identified In item 6, and each *controller comes
within an exception set out in rule 9.1.4.

+ See chapter 19 for defined terme.
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7.

9.

The holder gives this warranty.

if the holder, the entity and any ‘controller are parties to this
agreement, the holder has the ‘controliers set out in item 3 with
the controlier Interests identified in item 6, and any ‘controller
who is not a party to this agreement comes within an exception
set out in rule 9.1.4. The holder and each tcontroller give this
warranty.

i item 7 of the schedule is completed, the full particulars of
security interests which have been created, or are agreed or
offered to be created, In the restricted securities are set out. A
release of the security Interests is attached. Apart from this,
before the escrow period hegins, the holder has not done, or
omitted to do, any act which would breach clause 1 i done or
omitted during the escrow period. The holder gives this
warranty.

if item: 8 of the schedule Is completed, the full particulars of
security interests which have been created, or are agreed or
offered to be created, in the controller Interests are set out. A
reloase of the security Interests is attached. Apart from this,
before the escrow period begins, the *controller has not done, or
omitted to do, any act which would breach clause 2 i done or
omitted during the escrow period. Each *confroller gives this
warranty.

A breach of any of these warranties is a breach of this
agreement.

Consequences of breaching this agreement

10.

i1.

I it appears to the entity that the holder or a *controller may
breach thls agreement, the entity must take the steps necessary
to prevent the breach, or to enforce the agresment.

If the holder or a *contreller breach this agreement, each of the
following applies.

(a) The entity must take the steps necessary to enforce the
agreement, or to rectify the breach.

(b) The entity must refuse to acknowledge, deal with, accept or
register any sale, assignment, transfer or ‘conversion of any

+ Saa chapter 19 for defined terma.
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of the ‘restricted securities. This ls in addition to other
rights and remedles of the entity.

(€} The holder of the ‘restricted securities ceases to be entitled
to any dividends, distributions or veting rights while the

breach continues.

Amendment
i2. This agreement will not be changed or waived without ASX's
written consent.

+ Sae chapter 19 for defined terms.
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Jurisdiction

13, The laws of the State of the home branch of the entily apply to
this agreement. We submit to the jurisdiction of the couris of
that State.

Definitions and interpretation

In this agreement:
ASX means ASX Limited.

controller Interests means the *securities, substantial economic interest
or other interests in the restricted securities and each intermediate
entity through which that interest occurs, full particulars of which are set
out in item 6 of the schedule.

escrow perdod means the period set out in item 4 of the achedule.

restricted socurities means the ‘securities set out in item 5 of the
schedule and any ‘securities attaching to or arising out of those
rgecurities that are restricted securities because of the definition of
restricted securities In the listing rules.

The singular includes the plural and vice versa.

A reference to a party includes its successors, personal representatives
and transferees.

Words and expressions defined In the listing rules of ASX, and not in this
agreement, have the meanings given to them In the listing rules.

Every warranty or agreement (expressed or implied) in which more than
one porson joins, binds them individually and any combination of them as
a group.

+ Sea chapter 19 for defined terms.
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3.

4.

sl

7.

8.

Schedule
Entity"s name and address:

UNIT! WIRELESS LIMITED ACN 158 857 889
LEVEL 1 44 CURRIE STREET ADELAIDE SA 5000

Holder's name and address:

GOLDEN TRIANGLE CAPITAL PTY LTD
AUTH CORPORATE REP OF AFSL 334653
6/295 ROKEBY RD

SUBIACO WA 6008

Each *controllers’ nama and address:
N/A

Escrow period (the date from which the Initial restricted securities
are escrowad):

24 MONTHS COMMENCING ON THE DATE ON WHICH
+QUOTATION OF +SECURITIES COMMENCES

Particulars of restricted securities:

833,340 OPTIONS TO ACQUIRE ORDINARY SHARES
Particulars of controller interests:

N/A

Particulars of security Interests over resiricted securities:
N/A

Particulars of security interesis over controller Interesis:
N/A

Dated: g}/zjlq

+ See chapter 19 for defined terms,
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Executed as a deed by UNITI
WIRELESS LIMITED ACN 158 957
889 In accordance with section 127
of the Corporations Act 2001 (Cth):

C- Wy /Ibwg

LA

Director

e MereALiic

wéf't:ompan;;&retary

'Q” = CA)“]G’{w

Mame of Director
BLOCK LETTERS

Executed as a deed by GOLDEN
TRIANGLE CAPITAL PTY LTD in
accordance with section 127 of the

Name of *Birector/* pany
Secretary

BLOCK LETVERS

*plisase strikae out as appropriate

Corporations Act 2 (Cth):
o /

Diréclor *Director/*Compan tary
ZANE LEWIS
Mame of Director s \ Name of *Di r/*Company
BLOCK LETTERS ole O N&"’ Secretary

BLOCK

*please o out as appropriate

+ Sse chapter 19 for defined terma.
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We, the pexsons;in: .

s .Iteml
° Itemz

* Item

agree as follows;

_Int.:fa_du_c-_iismf

A Theent
“will hao
“thatithe

i _'o"fA'sx o

{)f the ';checiule ("enhty”)
of the scheciute ("holdel "]

of the schcdule ( conn olicr")

t:ly wams to be hatcd and has u,bued 1est:ncted bi)CLll ities. The holder

e enmy w1I1 take the eps "'ece_ ary to be admitted to’ the offtcml hsl_ j

B. - We have pl ovxded ASX wnth ”1“ the mful matton necessary to propel ly form an

();}l_lll()
'ékgcut

n about who is a *cmrtxolle: of the holdea and whn is requned to

o thts agt eement

C. We enter this agr Pement fm the ptu pt)‘ie nf conmlymg with chap{es 9 of tho
__E_i:e‘.t:i_ngiuinq : ; . .
Agreement

Escrow restrictions

1. Duringj

@

the escrow period, the holder will not do any of the following.

Dispose of, or agree or offer to “dispose of, the restricted sccurities.

+ See chapter 19 for

Logal/6o4 1 4HR7_

defined terms.
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(b) Create, or agree or offer to create, any security interest in the restricted
securities. '

{c) Do, or omit to do, any act if the act or omission would have the effect of
transferring effective ownership or control of the restricted securities.

(d) Participate in a return of capital macde by the entity.‘
2. During the escrow period, a controller will not do any of the following,
(a) ‘Dispose of, or agree or offer to “dispose of, the controller interests.

(b} Create, or agree or offer to create, any security intevest in the controller
interests.

{c) Do, or omit to do, any act if the act or omission would have the effect of
transferring effective ownership or control of the controller interests.

3. We will comply with chapter 9 of the listing rules. If any of us is not a listed
entily, we will comply as if we were a listed entity. Each of us will take any
steps we are able to take that are necessary to enable any of the others to
comply.

4. (&) If the restricted securities are kept on the “certificated subregister,
the holder will deposit the certificates for the restricted securities
with a bank or *recognised trustee for the escrow period.

(b) If the restricted securities are kept on the .*issuer sponsored

subregister, the holder hereby agrees in writing to the application of
a “holding lock to the restricted securities.

Warranties

5. If only the holder and the entily are parties to this agreement, one of the
tollowing applies.

(a} The holder is an individual.
(b) The holder has no *controller.
(<) The holder has the “controllers set out in item 3 with the interests

identified in item 6, and each “controller comes within an exception
selout inrule %:1.4,

+ See chapter 19 for defined terms,
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6.

a,

The hdldcr gives this warranty,

If the l older, the entity and any *controller are parties to this agreement, the
holder: has the *controllers set out in item 3 with the controller interests
:dentlﬁed in item 6, and any *controller who is not a palty to this agreement
comes within an exception set out in rule:9.1.4. The: hotder ‘and:each
cuntm!kc: give this warranty.

If item'7 of the schedule is completed, the full particulars of security interests
which thave been created, or are agreed or offered to be created, in the
restricted. securities are set out. A release of the security interests is
attache d. Apart from this, bcforc the escrow pencd begins, the, holder has
not done, or omitted to do, any act whlch woulci br each clause 1 if done 01
omitted during the escrow period. The holder gives this warranty.

If item:8 of the schedule is completed, the full particulars o['secur’i_ty'int:érests
which thave been created, or are agreed or offered to be cr ed in t'he
controller interests are set out,” A release. ofthe seCL_lt" interes
Apart me this, before the escrow permd hegins, the “con : o
done, or omitted to do, any act which would breach clause 2 if done ‘or
omxtted during the escrow period.’ Lach ‘?contx olier gwes thm wan anty

Consequences of breachmg thls agreement

10.

11,

If it dppemq to the eutiry t}nt the hc:lder m' a *canttoiier may breach this
agreenient, the enuty must. take Lhe :deps neccqsal‘y m prcvcnt thc hi each or
Lo enfol ce tl1e ag.,rc.ement : :

If the hnidea or a *controlier br each this agreement each of the Foliowmg

applies.

{a)  The entity must take the steps necessary to enforce the agreement, or
m rectify the breach.

{b) The entity must refuse to acknowledge, deal with, accapl or register
any sale, assignment, transfer or ‘conversion of any of the restricted
@ecurtheq Thigis in add]tmn to uthe: nuhts‘ and 1emedie<: of{he entity.

{c) The holder of the ‘restricted securities __ce_ase's to be entitled to any
dividends, distributions or voting rights while the breach continues.

Amendment

12.

This ag'r'ccmcnt will not be changed or waived without ASX's written consent.

+ Sew chapter 19 fov defined terms.
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Jurisdiction

13 The laws of the State of the home branch of the entity apply to this
agreement. We submit to the jurisdiction of the courts of that State.

Definitions and interpretation

In this agreement:
ASX means ASX Limited.

controller interests means the 'securities, substantial cconomic interest or other
interests in the restricted securities and each intermediate entity through which that
interest occurs, full particulars of which are set outin item 6 of the schedule,

escrow period meéans the period set out in item 4 of the schedule.

restricted securities means the “securities set out in item 5 of the schedule and any
*securities attaching to or arising out of those *securities that are restricted securities
because of the definition of restricted securities in the listing rules,

The singular includes the plural and vice versa.

A veference to a party includes ity successors, personal representatives and
transferees.

Words and expressions defined in the lsting rules of ASX, and not in this agreement,
have the meanings given to them in the listing rules,

Every warranty or agreement (expressed or implied) in which more than one person
joins, binds them individually and any combination of them as a group.

+ See chapter 19 for defined terms,
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Schedule
1. Entity's name and address:

UNITI WIRELESS LIMITED ACN 158 957 889
LEVEL 1 44 CURRIE STREET ADELAIDE SA 5000

2. H 0!de1"§ name and address:
ASTLEY COTTRELL
31 SELLHEIM STREET, GRANGE, QLD, 4051
3 Each *cc?ntrol!ers’ name and address:
N/A
4. Escrow éﬁperimi {the date from which the initial restricted securities are
eserowed):

14,407 Sj_HARES ~ 12 MONTHS CONNENCING ON THE DATE OF ISSUE OF THE
SECURITIES.

77,143 §I'IARES - 12 MONTHS C_ONNENCING ON 7 SEPTEMBER 201_8.
5. Pa rticuiéin‘s of restricted securitios;

14,407 [?U LLY PAID ORDINARY SHARES

77,143 FULLY PAID ORDINARY SHARES

&. Pa i't,icuiér‘s of controller interests:
N/A

7. Pat‘ticuié_:'s of security interests over restricted securities:
N/A

8. Particulars of security interests over controller interests:
N/A

Dated:

+ See chapter 19 {or defined terms.
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Executed as a deed 'hy UNITI WIRELESS
LIMITEDR ACN 158 957 889 in accardance
with section 127 of the Corporations Act
2001 (Cth}: ?

IS

SPEHA BQW‘“W

Name of Director
RLOCHE LETTERS

Signed and sealed byf:
ASTLEY COTTRELL
in the presepge of:

Waumsf sx;m.mzw

*DSA%"“CU;r];)el:xy Seqiauy

Name of Wt ’*‘{,m?pn ¥ !mc: r)Zv
BLOUK LETTRG _' )

Cuistine e Levrna

Name of withes:
BLOCK LETTERS

+ Aee idiapter B ey idehined terms
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Restriction agreement

Restriction agreement

We, the persons in:

e Item 1 of the schedule ("entity™);
. [tem 2 of the schedule {*holder"};
° Item 3 of the schedule {*controller™),

agree as follows.

Introduction

A. The entity wants to be listed and has issued restricted securities. The holder
will hold the restricted securities as set out in this agreement on the basis
that the entity will take the steps necessary to be admitted to the *official list
of ASX.

B. We have provided ASX with all the information necessary to properly form an
opinion about who is a *controller of the holder and who is required to
execute this agreement.

C. We enter this agreement for the purpose of complying with chapter 9 of the
listing rules.

Agreement

Escrow restrictions
1. During the escrow period, the holder will not do any of the following,

{a} ‘'Dispose of, or agree or offer to *dispose of, the restricted securities,

+ See chapter 19 for defined terms.
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(b} Create, or agree or offer to create, any security interest in the restricted
securities.

() Do, or omit to do, any act if the act or omission would have the effect of
transferring effective ownership or control of the restricted securities.

{d) Participate in a return of capital made by the entity.
2. During the escrow period, a controller will not do any of the following.
{a) *Dispose of, or agree or offer to *dispose of, the controller interests.

(b} Create, or agree or offer to create, any security interest in the controller
interests.

{c) Do, or omit to do, any act if the act or omission would have the effect of
transferring effective ownership or control of the controller interests.

3. We will comply with chapter 9 of the listing rules. If any of us is not a listed
entity, we will comply as if we were a listed entity. Each of us will take any
steps we are able to take that are necessary te enable any of the others to

comply.

4, (a) If the restricted securities are kept an the *certificated subregister,
the holder will deposit the certificates for the restricted securities
with a bank or *recognised trustee for the escrow period.

(b) If the restricted securities are kept on the *issuer sponsored
subregister, the holder hereby agrees in writing to the application of
a tholding lock to the restricted securities.
Warranties
5. If only the holder and the entity are parties to this agreement, one of the

following applies.

(a) The holder is an individual.

(b) The holder has ne *controller.

(€] The holder has the *controllers set out in item 3 with the interests

identified in item 6, and each *controller comes within an exception
set out in rule 9.1.4.

+ See chapter 19 for defined terms.
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9.

The holder gives this warranty.

If the holder, the entity and any *controller are parties to this agreement, the
holder has the *controllers set out in item 3 with the controller interests
identified in item 6, and any *controller who is not a party to this agreement
comes within an exception set out in rule 9.14. The holder and each
*controller give this warranty.

If item 7 of the schedule is completed, the full particulars of security interests
which have been created, or are agreed or offered to be created, in the
restricted securities are set out. A release of the security interests is
attached. Apart from this, before the escrow period begins, the holder has
not done, or omitted to do, any act which would breach clause 1 if done or
omitted during the escrow period. The holder gives this warranty.

If item 8 of the schedule is completed, the full particulars of security interests
which have been created, or are agreed or offered to be created, in the
controller interests are set out. A release of the security interests is attached.
Apart from this, before the escrow period begins, the *controller has not
done, or omitted to do, any act which would breach clause 2 if done or
omitted during the escrow peried, Each 'controller gives this warranty.

A breach of any of these warranties is a breach of this agreement.

Consequences of breaching this agreement

10.

11.

If it appears to the entity that the holder or a *controller may breach this
agreement, the entity must take the steps necessary to prevent the breach, or
to enforce the agreement.

If the holder or a *controller breach this agreement, each of the following
applies,

(a) The entity must take the steps necessary to enforce the agreement, or
to rectify the breach,.

(b)) The entity must refuse to acknowledge, deal with, accept or register
any sale, assignment, transfer or *conversion of any of the “restricted
securities, This is in addition to other rights and remedies of the entity.

(¢} The holder of the 'restricted securities ceases to be entitled to any
dividends, distributions or voting rights while the breach continues.

Amendment

12.

This agreement will not be changed or waived without ASX's written consent.

+ See chapter 19 for defined terms.
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Jurisdiction

13. The laws of the State of the home branch of the entity apply to this
agreement. We submit to the jurisdiction of the courts of that State.

Definitions and interpretation

In this agreement:
ASX means ASX Limited.

controller interests means the *securities, substantial economic interest or other
interests in the restricted securities and each intermediate entity through which that
interest occurs, full particulars of which are set out in item 6 of the schedule.

escrow period means the period set outin item 4 of the schedule.

restricted securities means the *securities set out in item 5 of the schedule and any
*securities attaching to or arising out of those *securities that are restricted securities
because of the definition of restricted securities in the listing rules.

The singular includes the plural and vice versa.

A reference to a party includes its successors, personal representatives and
transferees.

Words and expressions defined in the listing rules of ASX, and not in this agreement,
have the meanings given to them in the listing rules.

Every warranty or agreement (expressed or implied) in which more than one person
joins, binds them individually and any combination of them as a group.

+ See ¢chapter 19 for defined terms.
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Schedule
1. Entity’s name and address:

UNITT WIRELESS LIMITED ACN 158 957 889
LEVEL 1 44 CURRIE STREET ADELAIDE SA 5000

2. Holder’s name and address:

BASSLAY PTY. LIMITED ACN 084 547 580 AS TRUSTEE FOR BARCLAY FAMILY
TRUST
902/2 DIND STREET, MILSONS POINT NSW 2061

3. Each *controllers’ name and address:
N/A

4. Escrow period (the date from which the initial restricted securities are
escrowed):

24 MONTHS COMMENCING ON THE DATE ON WHICH +QUOTATION OF
+SECURITIES COMMENCES.

5. Particulars of restricted securities:
2,458,228 FULLY PAID ORDINARY SHARES
2,458,228 OPTIONS TO ACQUIRE ORDINARY SHARES

6. Particulars of controller interests:
N/A

7. Particulars of security interests over restricted securities:
N/A

8. Particulars of security interests over controller interests:
N/A

Dated: '7/ 2_? |C{

+ See chapter 19 for defined terms.

Appendix 9A Page 5
Legal/66414858_3



Appendix 9A
Restriction agreement

Executed as a deed by UNITI WIRELESS
LIMITED ACN 158 957 889 in accordance
with section 127 of the Corporations Act
2001 (Cth):

Rl AL,
Direl}!(or *M«%*Company Seer{tary

SAcha BarAnika oArrs L),
Name of Director Name of *Birester /*Company Se%atary
BLOCK LETTERS BLOCK LETTERS

*please strike out as appropriate

Executed as a desd by BASSLAY PTY.
LIMITED ACN 084 547 580 AS TRUSTEE
FOR BARCLAY FAMILY TRUST in
accordance with section 127 of the
Corporations Act 2001 (Cth):

/
- f’
%ﬁ@@&/}/
Sole Director / *Director/*Company-Secretary

GRAEME BARCLAY
Name of Director Name-of *Director /*Company Secretary
BLOCK LETTERS BLOCK LETTERS

*please strike owt as appropriate

+ See chapter 19 for defined terms.
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Restriction agreement

We, the persons in:

. Item 1 of the schedule (“entity”);
- Item 2 of the schedule (“holder”);
. Item 3 of the schedule (“controller”),

agree as follows,

introduction

A The entity wants to be listed and has issued restricted securities. The holder
will hold the restricted securities as set out in this agreement on the basis
that the entity will take the steps necessary to be admitted to the *official list
of ASX.

B. We have provided ASX with all the information necessary to properly form an
opinion about who is a *controller of the holder and who is required to
execute this agreement.

C. We enter this agreement for the purpose of complying with chapter 9 of the
listing rules.

Agreement

Escrow restrictions
1. During the escrow period, the holder will not do any of the following.

(a) *Dispose of, or agree or offer to *dispose of, the restricted securities.

+ See chapter 19 for defined terms.
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(b) Create, or agree or offer to create, any security interest in the restricted
securities.

(c) Do, or omit to do, any act if the act or omission would have the effect of
transferring effective ownership or control of the restricted securities.

(d) Participate in a return of capital made by the entity.
2 During the escrow period, a controller will not do any of the following.
(a) *Dispose of, or agree or offer to *dispose of, the controller interests.

(b)  Create, or agree or offer to create, any security interest in the controller
interests.

(c) Do, or omit to do, any act if the act or omission would have the effect of
transferring effective ownership or control of the controller interests.

3. We will comply with chapter 9 of the listing rules. If any of us is not a listed
entity, we will comply as if we were a listed entity. Each of us will take any
steps we are able to take that are necessary to enable any of the others to

comply.

4, (a) If the restricted securities are kept on the *certificated subregister,
the holder will deposit the certificates for the restricted securities
with a bank or *recognised trustee for the escrow period.

(b) If the restricted securities are kept on the *issuer sponsored
subregister, the holder hereby agrees in writing to the application of
a *holding lock to the restricted securities.
Warranties
5. If only the holder and the entity are parties to this agreement, one of the

following applies.

(a) The holder is an individual.

(b) The hoider has no *controller.

(c) The holder has the *controllers set out in item 3 with the interests

identified in item 6, and each *controller comes within an exception
set outin rule 9.1.4,

+ See chapter 19 for defined terms.
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9.

The holder gives this warranty.

[f the holder, the entity and any *controller are parties to this agreement, the
holder has the *controllers set out in item 3 with the controller interests
identified in item 6, and any *controller who is not a party to this agreement
comes within an exception set out in rule 9.1.4. The holder and each
“controller give this warranty.

[fitem 7 of the schedule is completed, the full particulars of security interests
which have been created, or are agreed or offered to be created, in the
restricted securities are set out. A release of the security interests is
attached. Apart from this, before the escrow period begins, the holder has
not done, or omitted to do, any act which would breach clause 1 if done or
omitted during the escrow period. The holder gives this warranty.

If item 8 of the schedule is completed, the full particulars of security interests
which have been created, or are agreed or offered to be created, in the
controller interests are set out. A release of the security interests is attached.
Apart from this, before the escrow period begins, the *controller has not
done, or omitted to do, any act which would breach clause 2 if done or
omitted during the escrow period. Each *controller gives this warranty,

A breach of any of these warranties is a breach of this agreement.

Consequences of breaching this agreement

10.

11.

If it appears to the entity that the holder or a "controller may breach this
agreement, the entity must take the steps necessary to prevent the breach, or
to enforce the agreement.

If the holder or a *controller breach this agreement, each of the following
applies.

(a)  The entity must take the steps necessary to enforce the agreement, or
to rectify the breach.

(b) The entity must refuse to acknowledge, deal with, accept or register
any sale, assignment, transfer or “conversion of any of the *restricted
securities. This is in addition to other rights and remedies of the entity.

(c) The holder of the *restricted securities ceases to be entitled to any
dividends, distributions or voting rights while the breach continues.

Amendment

12.

This agreement will not be changed or waived without ASX’s written consenl.

+ See chapter 19 for defined terms.
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Jurisdiction

13. The laws of the State of the home branch of the entity apply to this
agreement. We submit to the jurisdiction of the courts of that State.

Definitions and interpretation

In this agreement:

ASX means ASX Limited.

controller interests means the *securities, substantial economic interest or other
interests in the restricted securities and each intermediate entity through which that
interest occurs, full particulars of which are set out in item 6 of the schedule.

escrow period means the period set out in item 4 of the schedule.

restricted securities means the *securities set out in item 5 of the schedule and any
*securities attaching to or arising out of those *securities that are restricted securities
because of the definition of restricted securities in the listing rules.

The singular includes the plural and vice versa.

A reference to a party includes its successors, personal representatives and
transferees.

Words and expressions defined in the listing rules of ASX, and not in this agreement,
have the meanings given to them in the listing rules.

Every warranty or agreement (expressed or implied) in which more than one person
joins, binds them individually and any combination of them as a group.

+ See chapter 19 for defined terms.
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Schedule

Entity’s name and address:

UNITI WIRELESS LIMITED ACN 158 957 889
LEVEL 1 44 CURRIE STREET ADELAIDE SA 5000

Holder’s name and address:

BEAR CAT VENTURES PTY LTD ACN 606 904 143 AS TRUSTEE FOR BCV
ALPHA TRUST

39 EASTCOTE ROAD, NORTH EPPING, NSW, 2121

Each *controllers’ name and address:

N/A

Escrow period (the date from which the initial restricted securities are
escrowed):

6,403 SHARES - 12 MONTHS COMMENCING ON THE DATE OF ISSUE OF THE
SECURITIES.

34,286 SHARES - 12 MONTHS COMMENCING ON 7 SEPTEMBER 2018
Particulars of restricted securities:

6,403 FULLY PAID ORDINARY SHARES

34,286 FULLY PAID ORDINARY SHARES

Particulars of controller interests:
N/A

Particulars of security interests over restricted securities:
N/A

Particulars of security interests over controller interests:

N/A

pated 7' F&éf‘m&ﬂ 0 /ﬁ

+ See chapter 19 for defined terms.
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Executed as a deed by UNITI WIRELESS
LIMITED ACN 158 957 889 in accordance
with section 127 of the Corporations Act
2001 (Cth):

:ﬁﬂ?ﬁ“’—\

—@m

Direuj(af/ R

ZAshic BA2AW (Ko..

W/*Company Se

pf’/‘féf-/ (-«)"0(-7

Name of Director
BLOCK LETTERS

Executed as a deed by BEAR CAT
VENTURES PTY LTD ACN 606 904 143 AS
TRUSTEE FOR BCV ALPHA TRUST in
accordance with section 127 of the
Corporations Act 2001 (Cth):

(il

*please strike out as apprapriate

Name of *Bireetor/*Company Secretdry
BLOCK LETTERS

M/L’Wg ng_‘

Director

NCHueAas vam SHeeN Seow

b
*Director/*C‘U'méplny-S'Eﬂé{W"

YUN HUANE N on -

Name of Director
BLOCK LETTERS

Name of *Director /*Company-Seeretary-

BLOCK LETTERS
*please strike out as appropriate

+ See chapter 19 for defined terms.
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Restriction agreement

We, the persons in:

° Item 1 of the schedule (“entity”);
» Item 2 of the schedule ("helder™);
a Item 3 of the schedule (“controller”),

agree as follows.

Introduction

A The entity wants to be listed and has issued restricted securities. The holder
will hold the restricted securities as set out in this agreement on the basis
that the entity will take the steps necessary to be admitted to the *official list
of ASX.

B. We have provided ASX with all the information necessary to properly form an
opinion about who is a *controller of the holder and who is required to
execute this agreement,

C. We enter this agreement for the purpose of complying with chapter 9 of the
listing rules.

Agreement

Escrow restrictions
1. During the escrow period, the holder will not do any of the following.

(a) *Dispose of, or agree or offer to *dispose of, the restricted securities.

+ See chapter 19 for defined terms.
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{b) Create, or agree or offer to create, any security interest in the restricted
securities.

(c) Do, or omit to do, any act if the act or omission would have the effect of
transferring effective ownership or control of the restricted securities.

(d) Participate in a return of capital made by the entity.
2. During the escrow period, a controller will not do any of the following.
() *Dispose of, or agree or offer to *dispose of, the controller interests.

(b) Create, or agree or offer to create, any security interest in the controller
interests.

{c) Do, oromitto do, any act if the act or omission would have the effect of
transferring effective ownership or control of the controller interests.

3. We will comply with chapter 9 of the listing rules. If any of us is not a listed
entity, we will comply as if we were a listed entity. Each of us will take any
steps we are able to take that are necessary to enable any of the others to
comply.

4. (a) If the restricted securities are kept on the *certificated subregister,
the holder will deposit the certificates for the restricted securities
with a bank or *recognised trustee for the escrow period.

(b} If the restricted securities are kept on the *issuer sponsored

subregister, the holder hereby agrees in writing to the application of
a *holding lock to the restricted securities.

Warranties

5. If only the holder and the entity are parties to this agreement, one of the
following applies.

{a) The holder is an individual.
(b) The holder has no *controller.
(c) The holder has the *controllers set put in item 3 with the interests

identified in item 6, and each *controller comes within an exception
set outin rule 9.1.4.

+ See chapter 19 for defined terms.
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9.

The holder gives this warranty.

If the holder, the entity and any *controller are parties to this agreement, the
holder has the *controllers set out in item 3 with the controller interests
identified in item 6, and any *controller who is not a party to this agreement
comes within an exception set out in rule 9.1.4. The holder and each
*controller give this warranty.

If item 7 of the schedule is completed, the full particulars of security interests
which have been created, or are agreed or offered to be created, in the
restricted securities are set out A release of the security interests is
attached. Apart from this, before the escrow period begins, the holder has
not done, or omitted to do, any act which would breach clause 1 if done or
omitted during the escrow period. The holder gives this warranty.

If item 8 of the schedule is completed, the full particulars of security interests
which have been created, or are agreed or offered to be created, in the
controller interests are set out. A release of the security interests is attached.
Apart from this, before the escrow period begins, the *controller has not
done, or omitted to do, any act which would breach clause 2 if done or
omitted during the escrow period. Each *controller gives this warranty.

A breach of any of these warranties is a breach of this agreement.

Consequences of breaching this agreement

10.

11,

If it appears to the entity that the holder or a *controller may breach this
apgreement, the entity must take the steps necessary to prevent the breach, or
to enforce the agreement.

If the holder or a *controller breach this agreement, each of the following
applies.

(a) The entity must take the steps necessary to enforce the agreement, or
to rectify the breach.

(b) The entity must refuse to acknowledge, deal with, accept or register
any sale, assignment, transfer or *conversion of any of the *restricted
securities. This is in addition to other rights and remedies of the entity.

{c) The holder of the *restricted securities ceases to be entitled to any
dividends, distributions or voting rights while the breach continues.

Amendment

12.

This agreement will not be changed or waived without ASX's written consent.

+ See chapter 19 for defined terms.
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Jurisdiction

13. The laws of the State of the home branch of the entity apply to this
agreement. We submit to the jurisdiction of the courts of that State,

Definitions and interpretation

In this agreement:
ASX means ASX Limited.

controller interests means the *securities, substantial economic interest or other
interests in the restricted securities and each intermediate entity through which that
interest occurs, full particulars of which are set out in item 6 of the schedule.

escrow period means the period set outin item 4 of the schedule.

restricted securities means the *securities set out in item 5 of the schedule and any
*securities attaching to or arising out of those *securities that are restricted securities
because of the definition of restricted securities in the listing rules.

The singular includes the plural and vice versa.

A reference to a party includes its successors, personal representatives and
transferees.

Words and expressions defined in the listing rules of ASX, and not in this agreement,
have the meanings given to them in the listing rules.

Every warranty or agreement {expressed or implied) in which more than one person
joins, binds them individually and any combination of them as a group.

+ See chapter 19 for defined terms.
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Dated:

Schedule
Entity's name and address:

UNITI WIRELESS LIMITED ACN 158957 889
LEVEL 1 44 CURRIE STREET ADELAIDE SA 5000

Holder's name and address:

BOMBORA INVESTMENT MANAGEMENT PTY LIMITED ACN 625 413 390 AS
TRUSTEE FOR THE SPECIAL INVESTMENTS GROWTH FUND
LEVEL 1 51-57 PITT STREET, SYDNEY, NSW, 2000

Each *controllers’ name and address:
N/A

Escrow period (the date from which the initial restricted securities are
escrowed}:

34,054 SHARES - 12 MONTHS COMMENCING ON THE DATE OF ISSUE OF THE
SECURITIES.

428,571 SHARES - 12 MONTHS COMMENCING ON 21 NOVEMBER 2018

Particulars of restricted securities:
34,054 FULLY PAID ORDINARY SHARES
428,571 FULLY PAID ORDINARY SHARES

Particulars of controller interests:

N/A

Particulars of security interests over restricted securities:
N/A

Particulars of security interests aver controller interests:
N/A

A)2119

+ See chapter 19 for defined terms.
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Executed as a deed by UNITI WIRELESS
LIMITED ACN 158 957 889 in accordance
with section 127 of the Corporations Act
2001 (Cth):

-]

AL

—

Directqr

ASUA BAARHLe

> /*Company S€cretary

foﬁfﬁl L/\J:Jd(y

Name of Director
BLOCK LETTERS

Executed as a deed by BOMBORA
INVESTMENT MANAGEMENT PTY
LIMITED ACN 625 413 390 AS TRUSTEE
FOR THE  SPECIAL INVESTMENTS
GROWTH FUND in accordance with section
127 of the Corporations Act 2001 (Cth}:

et
i

Name of *Bireetor /*Company Secpetary
BLOCK LETTERS
*please strike out as appropriate

Gv%

Director

Dq vicd

L

*Director/*Company Secretary

('7‘ (7 e "Tcw [o.'

{/J :‘ , :"1 o.“’(}:‘?
Name of Director ~
BLOCK LETTERS

Name of *Dii"gtlor/ *Com;{any Secretary
BLOCK LETTERS
*please strike out as appropriate

+ See chapter 19 for defined terms.
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Restriction agreement

We, the persons in:

. [tern 1 of the schedule (“entity”);
o Item 2 of the schedule (“holder™);
o Item 3 of the schedule (“controller”),

agree as follows,

Introduction

A The entity wants to be listed and has issued restricted securities. The holder
will hold the restricted securities as set out in this agreement on the basis
that the entity will take the steps necessary to be admitted to the *official list
of ASX.

B. We have provided ASX with all the information necessary to properly form an
opinion about who is a *controller of the holder and who is required to
execute this agreement.

C. We enter this agreement for the purpose of complying with chapter 9 of the
listing rules.

Agreement

Escrow restrictions
1. During the escrow period, the holder will not do any of the following.

(a) *Dispose of, or agree or offer to *dispose of, the restricted securities.

+ See chapter 19 for defined terms.

Appendix 9A Page 1
Legal /664148621



Appendix 9A
Restriction agreement

(b) Create, or agree or offer to create, any security interest in the restricted
securities.

{c) Do, or omitto do, any act if the act or omission would have the effect of
transferring effective ownership or control of the restricted securities.

(d) Participate in a return of capital made by the entity.
2. During the escrow period, a controller will not do any of the following.
(a) *Dispose of, or agree or offer to *dispose of, the controller interests.

(b} Create, or agree or offer to create, any security interest in the controller
interests.

() Do, or omit to do, any act if the act or omission would have the effect of
transferring effective ownership or control of the controller interests.

3. We will comply with chapter 9 of the listing rules. If any of us is not a listed
entity, we will comply as if we were a listed entity. Each of us will take any
steps we are able to take that are necessary to enable any of the others to

comply.

4. () If the restricted securities are kept on the *certificated subregister,
the holder will deposit the certificates for the restricted securities
with a bank or *recognised trustee for the escrow period.

(b) If the restricted securities are kept on the *issuer sponsored
subregister, the holder hereby agrees in writing to the application of
a *holding lock to the restricted securities.
Warranties
5. If only the holder and the entity are parties to this agreement, one of the

following applies.

(a) The holder is an individual.
(b) The holder has no *controlier.
(c) The holder has the *controllers set out in item 3 with the interests

identified in item 6, and each *controller comes within an exception
set outin rule 9.1.4.

+ See chapter 19 for defined terms.
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9.

The holder gives this warranty.

If the holder, the entity and any *controller are parties to this agreement, the
holder has the *controllers set out in item 3 with the controller interests
identified in item 6, and any *controller who is not a party to this agreement
comes within an exception set out in rule 9.1.4. The holder and each
*controller give this warranty.

If item 7 of the schedule is completed, the full particulars of security interests
which have been created, or are agreed or offered to be created, in the
restricted securities are set out. A release of the security interests is
attached. Apart from this, before the escrow period begins, the holder has
not done, or omitted to do, any act which would breach clause 1 if done or
omitted during the escrow period. The holder gives this warranty.

If item 8 of the schedule is completed, the full particulars of security interests
which have been created, or are agreed or offered to be created, in the
controller interests are set out. A release of the security interests is attached.
Apart from this, before the escrow period begins, the *controller has not
done, or omitted to do, any act which would breach clause 2 if done or
omitted during the escrow period. Each *controller gives this warranty.

A breach of any of these warranties is a breach of this agreement.

Consequences of breaching this agreement

10.

11.

If it appears to the entity that the holder or a *controller may breach this
agreement, the entity must take the steps necessary to prevent the breach, or
to enforce the agreement.

If the holder or a *controller breach this agreement, each of the following
applies.

{2) The entity must take the steps necessary to enforce the agreement, or
to rectify the breach,

(b) The entity must refuse to acknowledge, deal with, accept or register
any sale, assignment, transfer or *conversion of any of the *restricted
securities. This is in addition to other rights and remedies of the entity.

fc) The holder of the *restricted securities ceases to be entitled to any
dividends, distributions or voting rights while the breach continues.

Amendment

12.

This agreement will not be changed or waived without ASX's written consent.

+ See chapter 19 for defined terms.
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Jurisdiction

13. The laws of the State of the home branch of the entity apply to this
agreement. We submit to the jurisdiction of the courts of that State.

Definitions and interpretation

In this agreement:
ASX means ASX Limited.

controller interesits means the *securities, substantial economic interest or other
interests in the restricted securities and each intermediate entity through which that
interest occurs, full particulars of which are set out in item 6 of the schedule.

escrow period means the period set out in item 4 of the schedule.

restricted securities means the *securities set out in item 5 of the schedule and any
+securities attaching to or arising out of those *securities that are restricted securities
because of the definition of restricted securities in the listing rules.

The singular includes the plural and vice versa.

A reference to a party includes its successors, personal representatives and
transferees.

Words and expressions defined in the listing rules of ASX, and not in this agreement,
have the meanings given to them in the listing rules.

Every warranty or agreement (expressed or implied} in which more than one person
joins, binds them individually and any combination of them as a group.

+ See chapter 19 for defined terms.
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Dated:

Schedule
Entity’s name and address:

UNITi{ WIRELESS LIMITED ACN 158 957 889
LEVEL 1 44 CURRIE STREET ADELAIDE SA 5600

Holder’s name and address:

BOMBORA INVESTMENT MANAGEMENT PTY LTD ACN 625 413 390
LEVEL 1 51-57 PITT STREET, SYDNEY, NSW, 2000

Each *controllers’ name and address:

N/A

Escrow period (the date from which the initial restricted securities are
escrowed):

80,038 SHARES ~ 12 MONTHS COMMENCING ON THE DATE OF ISSUE OF THE
SECURITIES.

428,571 SHARES - 12 MONTHS COMMENCING ON 7 SEPTEMBER 2018.

Particulars of restricted securities:
80,038 FULLY PAID ORDINARY SHARES
428,571 FULLY PAID ORDINARY SHARES

Particulars of controller interests:

N/A

Particulars of security interests over restricted securities:
N/A

Particulars of security interests over controller interests:
N/A

SEENAE

+ See chapter 19 for defined terms.
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Executed as a deed by UNITI WIRELESS
LIMITED ACN 158 957 889 in accordance
with section 127 of the Corporations Act
2001 (Cth):

AL
Direlfﬁr '
<hshh Brean e

9; %?\/4%/
Y&%r/ *Compap%ecretary

@’/4?/ (-’\)"Td{r/

Name of Director
BLOCK LETTERS

Executed as a deed by BOMBORA
INVESTMENT MANAGEMENT PTY LTD
ACN 625 413 390 in accordance with
section 127 of the Corporations Act 2001
(Cth):

e

Name of *Biseeter /*Companybecretary
BLOCK LETTERS
*please strike put as appropriate

Gp}%

Director

Dat/i"c} C'\J:'.”;ﬂq"'an

[
*Director/*Company Secretary

Cz reses <y Ta._,; ‘of

Mame of Director ~J
BLOCK LETTERS

Narme of *Dﬂ&r/*(:ompény Secretary
BLOCK LETTERS
*please strike out as appropriate

+ See chapter 19 for defined terms.

Appendix 9A Page 6



Appendix 9A
Restriction agreement

Restriction agreement

We, the persons in:

o Item 1 of the schedule ("entity™);
° Item 2 of the schedule ("helder™);
° Item 3 of the schedule {"controller”),

agree as follows,

Introduction

A The entity wants to be listed and has issued restricted securities. The holder
will hold the restricted securities as set out in this agreement on the basis
that the entity will take the steps necessary to be admitted to the *official list
of ASX.

B. We have provided ASX with all the information necessary to properly form an
opinion about who is a *controller of the holder and who is required to
execute this agreement.

C. We enter this agreement for the purpose of complying with chapter 9 of the
listing rules.

Agreement

Escrow restrictions
1. During the escrow period, the holder will not do any of the following.

() *Dispose of, or agree or offer to *dispose of, the restricted securities.

+ See chapter 19 for defined terms.
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[b) Create, or agree or offer to create, any security interest in the restricted
securities.

(¢) Do, or omit to do, any act if the act or omission wouid have the effect of
transferring effective ownership or contrel of the restricted securities.

(d) Participate in a return of capital made by the entity.
2, During the escrow period, a controller will not do any of the following,
{a) *Dispose of, or agree or offer to *dispose of, the controller interests.

{(b) Create, or agree or offer to create, any security interest in the controller
interests.

(¢} Do, or omit to do, any act if the act or omission would have the effect of
transferring effective ownership or control of the controller interests.

3. We will comply with chapter 9 of the listing rules. If any of us is not a listed
entity, we will comply as if we were a listed entity. Each of us will take any
steps we are able to take that are necessary to enable any of the others to

comply.

4, (@) If the restricted securities are kept on the *certificated subregister,
the holder will deposit the certificates for the restricted securities
with a bank or *recognised trustee for the escrow period.

() If the restricted securities are kept on the *issuer sponsored
subregister, the holder hereby agrees in writing to the application of
a *holding lock to the restricted securities.

Warranties

5. If only the holder and the entity are parties to this agreement, one of the

following applies.

(2) The holder is an individual.
(b) The holder has no *controller.
(c) The holder has the *controllers set out in item 3 with the interests

identified in item 6, and each *controller comes within an exception
set out in rule 9.1.4.

+ See chapter 19 for defined terms.
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5.

The holder gives this warranty.

If the holder, the entity and any “controller are parties to this agreement, the
holder has the *conirollers set out in item 3 with the controller interests
identified in item 6, and any *controller who is not a party to this agreement
comes within an exception set out in rule 9.1.4. The holder and each
*controller give this warranty.

If item 7 of the schedule is completed, the full particulars of security interests
which have been created, or are agreed or offered to be created, in the
restricted securities are set out. A release of the security interests is
attached. Apart from this, before the escrow period begins, the holder has
not done, or omitted to do, any act which would breach clause 1 if done or
omitted during the escrow period. The holder gives this warranty.

If item 8 of the schedule is completed, the full particulars of security interests
which have heen created, or are agreed or offered to be created, in the
controller interests are set out. A release of the security interests is attached.
Apart from this, before the escrow period begins, the *controller has not
done, or omitted to do, any act which would breach clause 2 if done or
omitted during the escrow period. Each *controller gives this warranty.

A breach of any of these warranties is a breach of this agreement.

Consequences of breaching this agreement

10,

11.

If it appears to the entity that the holder or a *controller may breach this
agreement, the entity must take the steps necessary to prevent the breach, or
to enforce the agreement.

If the holder or a *controller breach this agreement, each of the following
applies.

{a) The entity must take the steps necessary to enforce the agreement, or
to rectify the breach.

{b) The entity must refuse to acknowledge, deal with, accept or register
any sale, assignment, transfer or *conversion of any of the *restricted
securities. This is in addition to other rights and remedies of the entity.

(c) The holder of the *restricted securities ceases to be entitled to any
dividends, distributions or voting rights while the breach continues.

Amendment

12.

This agreement will not be changed or waived without ASX's written consent.

+ See chapter 19 for defined terms.

Appendix 9A Page 3

Legal/66414863_1



Appendix 9A
Restriction agreement

Jurisdiction

13. The laws of the State of the home branch of the entity apply to this
agreement. We submit to the jurisdiction of the courts of that State.

Definitions and interpretation

In this agreement:
ASX means ASX Limited.

controller interests means the *securities, substantial economic interest or other
interests in the restricted securities and each intermediate entity through which that
interest occurs, full particulars of which are set cutin item 6 of the schedule.

escrow period means the period set out in item 4 of the schedule.

restricted securities means the *securities set out in item 5 of the schedule and any
*securities attaching to or arising out of those *securities that are restricted securities
because of the definition of restricted securities in the listing rules.

The singular includes the plural and vice versa.

A reference to a party includes its successors, personal representatives and
transferees.

Words and expressions defined in the listing rules of ASX, and not in this agreement,
have the meanings given to them in the listing rules.

Every warranty or agreement (expressed or implied) in which more than one persan
joins, binds them individually and any combination of them as a group.

+ See chapter 19 for defined terms.
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Schedule
1, Entity’s name and address:
UNITI WIRELESS LIMITED ACN 158 957 889
LEVEL 1 44 CURRIE STREET ADELAIDE 5A 5000
2. Holder's name and address:

CAPITAL TELECOMMUNICATIONS PTY LTD ACN 088 925 053
LEVEL 7, 420 KING WILLIAM STREET, ADELAIDE, SA, 5000

3. Each *controllers’ name and address:
N/A

4. Escrow period (the date from which the initial restricted securities are
escrowed):

24 MONTHS COMMENCING ON THE DATE ON WHICH +QUOTATION OF
+SECURITIES COMMENCES,

5. Particulars of restricted securities:
2,794,608 FULLY PAID ORDINARY SHARES

6. Particulars of controller interests:
N/A

7. Particulars of security interests over restricted securities:
N/A

8. Particulars of security interests over controller interests:
N/A

Dated: 7/’1// q

+ See chapter 19 for defined terms.
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Executed as a deed by UNITI WIRELESS
LIMITED ACN 158 957 889 in accordance
with section 127 of the Corporations Act
2001 (Cth):

dod

AL, L

Direu‘fo{

<Al Bogeriiio—

WI *Company S;e{etary

P@?(ze.f Culdy,

Name of Director
BLOCK LETTERS

Executed as a deed by CAPITAL
TELECOMMUNICATIONS PTY LTD ACN
088 925 053 in accordance with section 127
of the Corporations Act 2001 (Cth):

C::gg?.,df;«w

Name of *Bireeter/*Company ;{cretary
BLOCK LETTERS

*please strike cut as appropriate

@W/\J

i

Director

James Spenceley

*Direc ﬁ*}ﬁmpany Secretary

Anthony Grist

Name of Director
BLOCK LETTERS

Name of *Director /*Company Secretary
BLOCK LETTERS
*please strike out as appropriate

+ See chapter 19 for defined terms.
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Restriction agreement

We, the persons in;

. Itemn 1 of the schedule (“entity”);
e Item 2 of the schedule ("holder”);
° Item 3 of the schedule (“controller”),

agree as follows,

Introduction

A, The entity wants to be listed and has issued restricted securities. The holder
will hold the restricted securities as set out in this agreement on the basis
that the entity will take the steps necessary to be admitted to the *official list
of ASX,

B. We have provided ASX with all the information necessary to properly form an
opinion about who is a *contreller of the holder and who is required to
execute this agreement,

C. We enter this agreement for the purpose of complying with chapter 9 of the
listing rules.

Agreement
Escrow restrictions

1. During the escrow period, the holder will not do any of the following,

(a) “*Dispose of, or agree or offer to *dispose of, the restricted securities.

+ See chapter 19 for defined terms.
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(b) Create, or agree or offer to create, any security interest in the restricted
securities.

(c) Do, or omit to do, any act if the act or omission would have the effect of
transferring effective ownership or control of the restricted securities.

(d) Participate in a return of capital made by the entity.
2. During the escrow period, a controller will not do any of the following.
{a) *Dispose of, or agree or offer to *dispose of, the contreller interests,

(b) Create, or agree or offer to create, any security interest in the controller
interests.

() Do, or omit to do, any act if the act or omission would have the effect of
transferring effective ownership or control of the controller interests.

3. We will comply with chapter 9 of the listing rules. If any of us is not a listed
entity, we will comply as if we were a listed entity. Each of us will take any
steps we are able to take that are necessary to enable any of the others to

comply.

4, (a) If the restricted securities are kept on the *certificated subregister,
the holder will deposit the certificates for the restricted securities
with a bank or *recognised trustee for the escrow period,

(b} If the restricted securities are kept on the “*issuer sponsored
subregister, the holder hereby agrees in writing to the application of
a *holding lock to the restricted securities.
Warranties
5. If only the holder and the entity are parties to this agreement, one of the
following applies.
(a) The holder is an individual,
{b) The holder has no *controller.
(c} The holder has the *controllers set out in item 3 with the interests

identified in item 6, and each *controller comes within an exception
set out in rule 9.1.4.

+ See chapter 19 for defined terms.
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9.

The holder gives this warranty.

If the holder, the entity and any *controller are parties to this agreement, the
holder has the *controllers set out in item 3 with the controller interests
identified in item 6, and any *controller who is not a party to this agreement
comes within an exception set out in rule 9.1.4. The holder and each
*controller give this warranty.

If item 7 of the schedule is completed, the full particulars of security interests
which have been created, or are agreed or offered to be created, in the
restricted securities are set out. A release of the security interests is
attached. Apart from this, before the escrow period begins, the holder has
not done, or cmitted to do, any act which would breach clause 1 if done or
omitted during the escrow period. The helder gives this warranty.

[Fitem 8 of the schedule is completed, the full particulars of security interests
which have been created, or are agreed or offered to be created, in the
controller interests are set out. A release of the security interests is attached.
Apart from this, before the escrow period begins, the *controller has not
done, or omitted to do, any act which would breach clause 2 if done or
omitted during the escrow period. Each *controller gives this warranty.

A breach of any of these warranties is a breach of this agreement.

Consequences of breaching this agreement

10.

11,

If it appears to the entity that the holder or a *controller may breach this
agreement, the entity must take the steps necessary to prevent the breach, or
to enforce the agreement.

If the holder or a *controller breach this agreement, each of the following
applies.

{a) The entity must take the steps necessary to enforce the agreement, or
to rectify the breach.

{b) The entity must refuse to acknowledge, deal with, accept or repister
any sale, assignment, transfer or *conversion of any of the *restricted
securities, This is in addition to other rights and remedies of the entity.

(¢) The holder of the *restricted securities ceases to be entitled to any
dividends, distributions or voting rights while the breach continues.

Amendment

12.

This agreement will not be changed or waived without ASX's written consent.

+ See chapter 19 for defined terms.
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Jurisdiction

13. The laws of the State of the home branch of the entity apply to this
agreement. We submit to the jurisdiction of the courts of that State.

Definitions and interpretation

In this agreement:
ASX means ASX Limited.

controlier interests means the *securities, substantial economic interest or other
interests in the restricted securities and each intermediate entity through which that
interest occurs, full particulars of which are set outin item 6 of the schedule.

escrow period means the period set out in item 4 of the schedule,

restricted securities means the *securities set out in item 5 of the schedule and any
+securities attaching to or arising out of those *securities that are restricted securities
because of the definition of restricted securities in the listing rules.

The singular includes the plural and vice versa,

A reference to a party includes its successors, personal representatives and
transferees.

Words and expressions defined in the listing rules of ASX, and not in this agreement,
have the meanings given to them in the listing rules.

Every warranty or agreement {expressed or implied) in which more than one person
joins, binds them individually and any combination of them as a group.

+ See chapter 19 for defined terms.
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Schedule
1. Entity's name and address:

UNITI WIRELESS LIMITED ACN 158 957 889
LEVEL 1 44 CURRIE STREET ADELAIDE SA 5000

2. Holder's name and address:

CHASH NOMINEES PTY LTD ACN 165 896 462 AS TRUSTEE FOR THE
PHOENIX TRUST
LEVEL 7, 420 KING WILLIAM STREET, ADELAIDE, SA, 5000

3. Each *controllers’ name and address:
N/A

4, Escrow period (the date from which the initial restricted securities are
escrowed):

24 MONTHS COMMENCING ON THE DATE ON WHICH +QUOTATION OF
+SECURITIES COMMENCES.

5. Particulars of restricted securities:
7,532,997 FULLY PAID ORDINARY SHARES
676,013 FULLY PAID ORDINARY SHARES
553,101 OPTIONS TO ACQUIRE ORDINARY SHARES

6. Particulars of controller interests:
N/A

7. Particulars of security interests over restricted securities:
N/A

8. Particulars of security interests over controller interests:
N/A

Dated: %} 2_) lol

+ See chapter 19 for defined terms.
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Executed as a deed by UNITI WIRELESS
LIMITED ACN 158 957 889 in accordance
with section 127 of the Corporations Act
2001 (Cth):

dod

Dirkbra?
Sosn ARk

*%%f *Company S‘gﬁffé’tary

@/‘@/ Lo ]a’—f

Name of Director
BLOCK LETTERS

Executed as a deed by CHASH NOMINEES
PTY LTD ACN 165 896 462 AS TRUSTEE
FOR THE PHOENIX TRUST in accordance
with section 127 of the Corporations Act
2001 (Cth):

Name of *Biveetor/*Company Secpétary
BLOCK LETTERS
*please strilee out as appropriate

S———

MM

ot —

rractor

SASHA, BRzAr W~

*Director /*Company Secretary

Name of Director
BLOCK LETTERS

e apETedi-r
Name of *Director/*Company Secretary

BLOCK LETTERS
*please strike out as appropriate

+ See chapter 19 for defined terms.
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Restriction agreement
We, the persons in;
° Item 1 of the schedule (“entity”);
° Item 2 of the schedule (“holder”);
. Item 3 of the schedule (“controller”),
agree as follows.
Introduction
A. The entity wants to be listed and has issued restricted securities. The holder

will hold the restricted securities as set out in this agreement on the basis
that the entity will take the steps necessary to be admitted to the *official list
of ASX.

B. We have provided ASX with all the information necessary to properly form an
opinion about who is a *controller of the holder and who is required to
execute this agreement.

C. We enter this agreement for the purpose of complying with chapter 9 of the
listing rules.

Agreement

Escrow restrictions
1. During the escrow period, the holder will not do any of the following.

(a) *Dispose of, or agree or offer to *dispose of, the restricted securities.

+ See chapter 19 for defined terms.
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(b) Create, or agree or offer to create, any security interest in the restricted
securities,

{c) Do, or omit to do, any act if the act or omission would have the effect of
transferring effective ownership or control of the restricted securities,

{d) Participate in a return of capital made by the entity.
2. During the escrow period, a controller will not do any of the following.
(a) *Dispose of, or agree or offer to *dispose of, the controller interests.

(b} Create, oragree or offer to create, any security interest in the controller
interests.

(¢} Do, or omitto do, any act if the act or omission would have the effect of
transferring effective ownership or control of the controller interests.

3. We will comply with chapter 9 of the listing rules. If any of us is not a listed
entity, we will comply as if we were a listed entity. Each of us will take any
steps we are able to take that are necessary to enable any of the others to

comply.

4, (a) If the restricted securities are kept on the *certificated subregister,
the holder will deposit the certificates for the restricted securities
with a bank or *recognised trustee for the escrow period,

(b) If the restricted securities are kept on the *issuer sponsored
subregister, the holder hereby agrees in writing to the application of
a *holding lock to the restricted securities.
Warranties
5. If only the holder and the entity are parties to this agreement, one of the

following applies.

fa) The holder is an individual.

(b) The holder has no *controller.

() The holder has the *controllers set ouf in item 3 with the interests

identified in item 6, and each *controller comes within an exception
set out in rule 9.1.4.

+ See chapter 19 for defined terms.
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9.

The holder gives this warranty.

If the holder, the entity and any *controller are parties to this agreement, the
holder has the *controllers set out in item 3 with the controller interests
identified in item &, and any *controller who is not a party to this agreement
comes within an exception set out in rule 9.14. The holder and each
*controller give this warranty.

Ifitem 7 of the schedule is completed, the full particulars of security interests
which have been created, or are agreed or offered to be created, in the
restricted securities are set out. A release of the security interests is
attached. Apart from this, before the escrow period begins, the holder has
not done, or omitted to do, any act which would breach clause 1 if done or
omitted during the escrow period. The holder gives this warranty.

If item 8 of the schedule is completed, the full particulars of security interests
which have been created, or are agreed or offered to be created, in the
controller interests are set out. A release of the security interests is attached.
Apart from this, before the escrow period begins, the 'controller has not
done, or omitted to do, any act which would breach clause 2 if done or
omitted during the escrow period. Each Tcontroller gives this warranty.

Abreach of any of these warranties is a breach of this agreement.

Consequences of breaching this agreement

10.

11

If it appears to the entity that the holder or a *controller may breach this
agreement, the entity must take the steps necessary to prevent the breach, or
to enforce the agreement.

If the holder or a *controller breach this agreement, each of the following
applies.

(a) The entity must take the steps necessary to enforce the agreement, or
to rectify the breach.

(b) The entity must refuse to acknowledge, deal with, accept or register
any sale, assignment, transfer or *conversion of any of the frestricted
securities. This is in addition to other rights and remedies of the entity,

(¢) The holder of the *restricted securities ceases to be entitled to any
dividends, distributions or voting rights while the breach continues.

Amendment

12.

This agreement will not be changed or waived without ASX’s written consent.

+ See chapter 19 for defined terms.
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Jurisdiction

13. The laws of the State of the home branch of the entity apply to this
agreement. We submit to the jurisdiction of the courts of that State.

Definitions and interpretation

In this agreement:
ASX means ASX Limited.

controller interests means the *securities, substantial economic interest or other
interests in the restricted securities and each intermediate entity through which that
interest occurs, full particulars of which are set out in item 6 of the schedule.

escrow period means the period set out in item 4 of the schedule.

restricted securities means the *securities set out in item S of the schedule and any
*securities attaching to or arising out of those *securities that are restricted securities
because of the definition of restricted securities in the listing rules.

The singular includes the plural and vice versa.

A reference to a party includes its successors, personal representatives and
transferees.

Words and expressions defined in the listing rules of ASX, and not in this agreement,
have the meanings given to them in the listing rules.

Every warranty or agreement (expressed or implied) in which more than one person
joins, binds them individually and any combination of them as a group.

+ See chapter 19 for defined terms.
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Schedule
1. Entity’s name and address:

UNITI WIRELESS LIMITED ACN 158 957 889
LEVEL 1 44 CURRIE STREET ADELAIDE SA 5000

2. Holder's name and address:

CHASH NOMINEES PTY LTD ACN 165 896 462 AS TRUSTEE FOR THE
TALIESIN TRUST
LEVEL 7, 420 KING WILLIAM STREET, ADELAIDE, 54, 5000

3. Each *controllers’ name and address:
N/A

4. Escrow period (the date from which the initial restricted securities are
escrowed):

24 MONTHS COMMENCING ON THE DATE ON WHICH +QUOTATION OF
+SECURITIES COMMENCES.

5. Particulars of restricted securities:
7,532,997 FULLY PAID ORDINARY SHARES
676,013 FULLY PAID ORDINARY SHARES
553,101 OPTIONS TO ACQUIRE ORDINARY SHARES

6. Particulars of controller interests:
N/A

7. Particulars of security interests over restricted securities:
N/A

8. Particulars of security interests over controller interests:
N/A

Dated: "6'( ‘Z! \0)

+ See chapter 19 for defined terms.
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Executed as a deed by UNITI WIRELESS
LIMITED ACN 158 957 889 in accordance
with section 127 of the Corporations Act

2001 (Cth):
e
¢ "ot LA,
Director *Biseetay/*Company S'g%etary
CHe  METCALEE @{ze/ Cy.loly
Name of Director Name of *Rizeeter/*Company S7(retary

BLOCK LETTERS BLOCK LETTERS
. *please strike cut as appropriate

Executed as a deed by CHASH NOMINEES
PTY LTD ACN 165 896 462 AS TRUSTEE
FOR THE TALIESIN TRUST in accordance
with section 127 of the Corporations Act

2001 (Cth):
p
Director ' ~ *Di%/ *Company Secretary
Che  NAETCALFE =Petty BAAN\Ikoe/
Name of Director Name of *Director/*Company Secretary
BLOCK LETTERS BLOCK LETTERS

*please strike out as appropriate

+ See chapter 19 for defined terms.
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Restriction agreement

We, the persons in:

° Item 1 of the schedule {"entity”);
o Item 2 of the schedule {*holder")
» Item 3 of the schedule ("controller”),

agree as follows.

Introduction

A The entity wants to be listed and has issued restricted securities. The holder
will hold the restricted securities as set out in this agreement on the basis
that the entity will take the steps necessary to be admitted to the *official list
of ASX.

B. We have provided ASX with all the information necessary to properly form an
opinion about who is a *controller of the holder and who is required to
execute this agreement.

C. We enter this agreement for the purpose of complying with chapter 9 of the
listing rules.

Agreement

Escrow restrictions
1. During the escrow period, the holder will not do any of the following.

{a} *Dispose of, or agree or offer to *dispose of, the restricted securities.

+ See chapter 19 for defined terms.
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(b} Create, or agree or offer to create, any security interest in the restricted
securities.

() Do, or omit to do, any act if the act or omission would have the effect of
transferring effective ownership or control of the restricted securities.

(d) Participate in a return of capital made by the entity.
2. During the escrow period, a controller will not do any of the following,
(a) *Dispose of, or agree or offer te *dispose of, the controller interests.

(b} Create, or agree or offer to create, any security interest in the controller
interests.

(c) Do, or omit to do, any act if the act or omission would have the effect of
transferring effective ownership or control of the controller interests,

3. We will comply with chapter 9 of the listing rules. If any of us is not a listed
entity, we will comply as if we were a listed entity. Each of us will take any
steps we are able to take that are necessary to enable any of the others to

comply.

4, (&) If the restricted securities are kept on the *certificated subregister,
the holder will deposit the certificates for the restricted securities
with a bank or *recognised trustee for the escrow period.

{b) If the restricted securities are kept on the *issuer sponsored
subregister, the holder hereby agrees in writing to the application of
a *holding lock to the restricted securities.
Warranties
5. If only the holder and the entity are parties to this agreement, one of the
following applies.
(a) The holder is an individual.
(b) The holder has no *controller.
(c) The holder has the *controllers set out in item 3 with the interests

identified in item 6, and each *controller comes within an exception
setoutin rule 9.1.4.

+ See chapter 19 for defined terms.
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9.

The holder gives this warranty.

If the holder, the entity and any *controller are parties to this agreement, the
holder has the *controllers set out in item 3 with the controller interests
identified in item 6, and any *controller who is not a party to this agreement
comes within an exception set ocut in rule 9.1.4. The holder and each
+controller give this warranty.

If item 7 of the schedule is completed, the full particulars of security interests
which have been created, or are agreed or offered to be created, in the
restricted securities are set out. A release of the security interests is
attached. Apart from this, before the escrow period begins, the holder has
not done, or omitted to do, any act which would breach clause 1 if done or
omitted during the escrow period. The holder gives this warranty.

If itern 8 of the schedule is completed, the full particulars of security interests
which have been created, or are agreed or offered to be created, in the
controller interests are set out. A reiease of the security interests is attached,
Apart from this, before the escrow period begins, the *controller has not
done, or omitted to do, any act which would breach clause 2 if done or
omitted during the escrow period. Each *controller gives this warranty.

A breach of any of these warranties is a breach of this agreement.

Consequences of breaching this agreement

10.

11.

If it appears to the entity that the holder or a *controller may breach this
agreement, the entity must take the steps necessary to prevent the breach, or
to enforce the agreement.

If the holder or a *controller breach this agreement, each of the following
applies.

(a) The entity must take the steps necessary to enforce the agreement, or
to rectify the breach.

(b) The entity must refuse to acknowledge, deal with, accept or register
any sale, assignment, transfer or *conversion of any of the *restricted
securities. This is in addition to other rights and remedies of the entity.

{c) The holder of the "restricted securities ceases to be entitled to any
dividends, distributions or voting rights while the breach continues.

Amendment

12

This agreement will not be changed or waived without ASX's written consent.

+ See chapter 19 for defined terms.
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Jurisdiction

13. The laws of the State of the home branch of the entity apply to this
apreement. We submit to the jurisdiction of the courts of that State.

Definitions and interpretation

In this agreement:
ASX means ASX Limited.

controller interests means the *securities, substantial economic interest or other
interests in the restricted securities and each intermediate entity through which that
interest occurs, full particulars of which are set out in item 6 of the schedule.

escrow period means the period set out in item 4 of the schedule.

restricted securities means the *securities set out in item 5 of the schedule and any
*securities attaching to or arising out of those *securities that are restricted securities
because of the definition of restricted securities in the listing rules.

The singular includes the plural and vice versa,

A reference to a party includes its successors, personal representatives and
transferees.

Words and expressicns defined in the listing rules of ASX, and not in this agreement,
have the meanings given to them in the listing rules.

Every warranty or agreement (expressed or implied} in which more than one person
joins, binds them individually and any combination of them as a group.

+ See chapter 19 for defined terms.
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Schedule
1. Entity's name and address:

UNIT! WIRELESS LIMITED ACN 158 957 889
LEVEL 1 44 CURRIE STREET ADELAIDE SA 5000

2. Holder's name and address:

CHRISTOPHER BRIAN MUIR
22 BALLY STREET, KELVIN GROVE, QLD, 4059

3. Each *controllers’ name and address:
N/A

4, Escrow period (the date from which the initial restricted securities are
escrowed):

6,403 SHARES - 12 MONTHS COMMENCING ON THE DATE OF ISSUE OF THE
SECURITIES.

34,286 SHARES ~ 12 MONTHS CONNENCING ON 7 SEPTEMBER 2018.

5 Particulars of restricted securities;
6,403 FULLY PAID ORDINARY SHARES
34,286 FULLY PAID ORDINARY SHARES

6. Particulars of controller interests:
N/A

7. Particulars of security interests over restricted securities:
N/A

8. Particulars of security interests over controller interests:
N/A

Dated: ?lz \\q

+ See chapter 19 for defined terms.
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p.1

Executed as a deed by UNITI WIRELESS
LIMITED ACN 158 957 889 in accordance
with section 127 of the Corporations Act

2001 (Cth):
C ) VA% 7@/%
Oirector

CHe M T

W*Compa ny Sﬁ;%tary

Nawe of Director
BLOGIK LETTERS

Signed and sealed by
CHRISTOPHER BRIAN MUIR
in the presence of:

LN lﬁf@mo{

ess \|¥nature

Da/m LN,

Name of Yvitness
BLOCK LEYTERS

F}"'(.‘f& Cu. GLV

BLOCK LETTEHS
*please strike out as approprinte

%BM

CHRISTOPHER BRIAN MUIR

+ See chapter 19 for defined terms.
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Restriction agreement
We, the persons im:
s Itern 1 of the schedule ("entity”);
o Item 2 of the schedule {"holder”);
v Item 3 of the schedule ("controller"),
agree as follows.
introduction
A. The entity wants to be listed and has issued restricted securities. The holder

will hold the restricted securities as set out in this agreement on the basis
that the entity will take the steps necessary to be admitted to the *official list
of ASX,

B. We have provided ASX with all the information necessary to praperly form an
opinion about who is a “controller of the holder and who is required to
execute this agreement,

C. We enter this agreement for the purpose of complying with chapter 9 of the
listing rules.

Agreement

Escrow restrictions
1. During the escrow period, the holder will not do any of the following.

{a) *Dispose of, or agree or offer to *dispose of, the restricted securities.

+ See chapter 19 for deflned terms,
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(b)  Create, or agree or offer to create, any security interest in the restricted
securities.

<

{¢) Do, or omit to do, any act if the act or omission would have the effect of
transferring effective awnership or control of the restricted securities.

(d) Participate in a return of capital made by the entity.
2. During the escrow period, a controller will not do any of the following,
(a) *Dispase of, ar agree or offer to *dispose of, the controller interests.

{b) Create, or agree or offer to create, any security interest in the controller
interests,

() Do, or omit to do, any act if the act or omission would have the effect of
transferring effective ownership or control of the controller interests.

3. We will comply with chapter 9 of the listing rules. If any of us is not a listed
entity, we will comply as if we were a listed entity, Each of us will take any
steps we are able to take that are necessary to enable any of the others to

comply.

4, (a) I the restricted securities are kept on the *certificated subregister,
the holder will déposit the certificates for the restricted securities
with a bank or *recognised trustee for the escrow period.

{1 If the restricted securities are kept on the *issuer sponsored
subregister, the holder hereby agrees in writing to the application of
a *holding lock to the restricted securities.
Warranties
5, If only the holder and the entity are parties to this agreement, one of the
following applies.
(a) The holder is an individual.
(3)] The holder has no *controller.
) The holder has the *controliers set out in item 3 with the interests

identified in item 6, and each ‘controller comes within an exception
set out in rule 9.1.4.

+ See chapter 19 for defined terms,

Appendix 9A Page 2 04/03/2013
Legal /664148671



Appendix 9A
Restriction agreement

9.

The holder gives this warranty.

If the holder, the entity and any “controller are parties to this agreement, the
holder has the “controllers set out in item 3 with the controller interests
identified in item 6, and any *controller who is not a party to this agreement
comes within an exception set out in rule 9.1.4. Tne holder and each
*controller give this warranty,

If item 7 of the schedule is completed, the full particulars of security interests
which have been created, or are agreed or offered to be created, in the
restricted securities are set out. A release of the security interests is
attached. Apart from this, before the escrow period begins, the holder has
not done, or omitted to do, any act which would breach clause 1 if done or
omitted during the escrow period, The holder gives this warranty.

Ifitem 8 of the schedule is completed, the full particulars of security interests
which have been created, or are agreed or offered to be created, in the
controfler interests are set out. A release of the security interests is attached,
Apart from this, before the escrow period begins, the *controller has not
done, or omitted to do, any act which would breach clause 2 if done or
omitted during the escrow period. Each *controller gives this warranty.

A breach of any of these warranties is a breach of this agreement,

Consequences of breaching this agreement

10.

11,

If it appears to the entity that the holder or a ‘controller may breach this
agreement, the entity must take the steps necessary to prevent the breach, or
to enforce the agreement.

If the holder or a *controller breach this agreement, each of the following
applies.

{a} The entity must take the steps necessary to enforce the agreetnent, or
to rectify the breach.

(b) The entity must refuse to acknowledge, deal with, accept or register
any sale, assignment, transfer or *conversion of any of the “restricted
securities. Thisis in addition to other rights and remedies of the entity.

(¢} The holder of the ‘restricted securities ceases to be entjtled to any
dividends, distributions or voting rights while the breach continues.

Amendment

12.

This agreement will not be changed or waived without ASX’s written consent,

+ See chapter 19 for defined terms,
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Jurisdiction

13. The taws of the State of the home branch of the entity apply to this
agreement, We submit to the jurisdiction of the courts of that State.

Definitions and interpretation

In this agreement:
ASX means ASX Limited.

controller interests means the *securities, substantial economic interest or other
interests in the restricted securities and each intermediate entity through which that
interest occurs, full particulars of which are set out in item 6 of the schedule.

escrow perfod means the period set out in item 4 of the schedule.

restricted securities means the *securities set out in item 5 of the schedule and any
+gecurities attaching to or arising out of those *securities that are restricted securities
because of the definition of restricted securities in the listing rules.

The singular includes the plural and vice versa.

A reference to a party includes its successors, personal representatives and
transferees.

¢

Words and expressions defined in the listing rules of ASX, and not in this agreement,
have the meanings given to them in the listing rules.

Every warranty or agreement (expressed or implied) in which more than one person
ioins, binds them individually and any combination of them as a group.

+ See chapter 19 for defined terms.
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Schedule
1, Entity’s name and address:

UNITI WIRELESS LIMITED ACN 158 957 889
LEVEL 1 44 CURRIE STREET ADELAIDE SA 5000

2, Holder's name and address:

DIXSON TRUST PTY LTD ACN 000 002 951
GPO BOX 3387, SYDNEY, NSW, 200"

3, Each rcontrollers’ name and address:
N/A

4, Escrow period (the date frem which the initial restricted securities are
escrowed):

32,015 SHARES - 12 MONTHS COMMENCING ON THE DATE OF 1SSUE OF THE
SECURITIES,

171,422 SHARES - 12 MONTHS COMMENCING ON 7 SEPTEMBER 20148

5. . Particulars of restricted securities:
32,015 FULLY PAID ORDINARY SHARES
171,429 FULLY PAID ORDINARY SHARES

6. Particulars of controller interests:
N/A

7. Particulars of security interests over restricted securities:
N/A

8. Particulars of security interasts over controller interests:
N/A

Dated: 7}7,1 '01

+ See chapter 19 for defined terms.
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Executed as a deed by UNITI WIRELESS
LIMITED ACN 158 957 889 in accordance
with section 127 of the Corporations Act
2001 (Cth):

#
iz 4 AO (7,
—

Directd 'Birn%*(:ompany S@?ﬂtary
A BAarive- (oker Lo,
Name of Director Name of *frector/*Company Secyttary

HLOCK LETTERS BLOCK LETTERS

Executed as a deed by DIXSON TRUST PTY
LTD ACN 000 002 951 in accordance with
seetion) 127 of the Corporations Act 2001

(Cth?:

‘\_} N Ay

*please skrile out as appropnate

WPason

Direct(J

j@ﬂ;\m\% %\ Yton)

#Directory/*Company Secretary

TonNEHAN NBERW BLBW LouS

Name of Director
BLOCK LETTERS

Name of 2Directop/*Company Secretary
BLOCK LETTERS
“piease strike out as appropriate
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Restriction agreement
We, the persons in:
° Item 1 of the schedule ("entity”);
o Item 2 of the schedule ("holder”);
® Item 3 of the schedule (“controller”),
agree as follows.
Introduction
A, The entity wants to be listed and has issued restricted securities. The holder

will hold the restricted securities as set out in this agreement on the basis
that the entity will take the steps necessary to be admitted to the *official list
of ASX.

B. We have provided ASX with all the infermation necessary to properly form an
opinion about who is a *controller of the holder and who is required to
execute this agreement.

C. We enter this agreement for the purpose of complying with chapter 9 of the
listing rules.

Agreement

Escrow restrictions
1. During the escrow period, the holder will not do any of the following.

{a) *Dispose of, or agree or offer to *dispose of, the restricted securities.

+ See chapter 19 for defined terms.

Appendix 94 Page 1
Legal/66414868_1



Appendix 9A
Restriction agreement

{b) Create, or agree or offer to create, any security interest in the restricted
securities.

() Do, or omit to do, any act if the act or omission would have the effect of
transferring effective ownership or control of the restricted securities,

{d) Participate in a return of capital made by the entity.
2. During the escrow peried, a controller will not do any of the following.
(a) ‘*Dispose of, or agree or offer to *dispose of, the controller interests.

{b} Create, or agree or offer to create, any security interest in the controller
interests.

{c) Do, or omit to do, any act if the act or omission would have the effect of
transferring effective ownership or control of the controller interests.

3. We will comply with chapter 9 of the listing rules. If any of us is not a listed
entity, we will comply as if we were a listed entity. Each of us will take any
steps we are able to take that are necessary to enable any of the others to

comply.

4, (a) If the restricted securities are kept on the *certificated subregister,
the holder will deposit the certificates for the restricted securities
with a bank or *recognised trustee for the escrow period.

{b) If the restricted securities are kept on the ‘issuer sponsored
subregister, the holder hereby agrees in writing to the application of
a *holding lock to the restricted securities.
Warranties
5. If only the holder and the entity are parties to this agreement, one of the
following applies.
{a) The holder is an individual.
{b) The holder has no *controller.
(©) The holder has the *controllers set out in item 3 with the interests

identified in item 6, and each *controller comes within an exception
setoutinrule 9.1.4. .

+ .See chapter 19 for defined terms.
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9.

The holder gives this warranty,

If the holder, the entity and any *controller are parties to this agreement, the
helder has the *controllers set out in item 3 with the controller interests
identified in item 6, and any *controller who is not a party to this agreement
comes within an exception set out in rule 9.1.4. The holder and each
*controller give this warranty.

If item 7 of the schedule is completed, the fuli particulars of security interests
which have been created, or are agreed or offered to be created, in the
restricted securities are set out. A release of the security interests is
attached. Apart from this, before the escrow period begins, the holder has
not done, or amitted to do, any act which would breach clause 1 if done or
omitted during the escrow period. The holder gives this warranty.

If item B of the schedule is completed, the full particulars of security interests
which have been created, or are agreed or offered to be created, in the
controller interests are set out. A release of the security interests is attached.
Apart from this, before the escrow pericd begins, the *controller has not
done, or omitted to do, any act which would breach clause 2 if done or
omitted during the escrow period. Each *controller gives this warranty.

A breach of any of these warranties is a breach of this agreement.

Consequences of breaching this agreement

10.

11,

If it appears to the entity that the holder or a *controller may breach this
agreement, the entity must take the steps necessary to prevent the breach, or
to enforce the agreement.

I the holder or a *controller breach this agreement, each of the following
applies.

(a) The entity must take the steps necessary to enforce the agreement, or
to rectify the breach.

(b) The entity must refuse to acknowledge, deal with, accept or register
any sale, assignment, transfer or *conversion of any of the *restricted
securities. This is in addition to other rights and remedies of the entity.

{c) The holder of the ‘*restricted securities ceases to be entitled to any
dividends, distributions or voting rights while the breach continues.

Amendment

12.

This agreement will not be changed or waived without ASX’s written consent.

+ See chapter 19 for defined terms.
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Jurisdiction

13. The laws of the State of the home branch of the entity apply to this
agreement. We submit to the jurisdiction of the courts of that State.

Definitions and interpretation

In this agreement:
ASX means ASX Limited.

controller interests means the fsecurities, substantial economic interest or other
interests in the restricted securities and each intermediate entity through which that
interest occurs, full particulars of which are set out in item 6 of the schedule.

escrow period means the period set out in item 4 of the schedule.

restricted securities means the *securities set out in item 5 of the schedule and any
*securities attaching to or arising out of those *securities that are restricted securities
because of the definition of restricted securities in the listing rules.

The singular includes the plural and vice versa.

A reference to a party includes its successors, personal representatives and
transferees.

Words and expressions defined in the listing rules of ASX, and not in this agreement,
have the meanings given to them in the listing rules.

Every warranty or agreement (expressed or implied) in which more than one person
joins, binds them individually and any combination of them as a group.

+ See chapter 19 for defined terms.
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Schedule
1. Entity’s name and address:

UNITI WIRELESS LIMITED ACN 158 957 889
LEVEL 1 44 CURRIE STREET ADELAIDE SA 5000

2. Holder's name and address:

GRANGE (SA) PROPERTY PTY LTD ACN 125 451 350
HOLISTIC-FAN-ACCOUNTING & AUDITING 137 - RUNDLE-STREET— KENT—

TOWN:-8A:-5067- 4‘2‘?‘ Crornd@oes) RoAp | g’MWﬁgP Lol
3 Each *controllers’ name and address:
N/A
4, Escrow period (the date from which the initial restricted securities are
escrowed):

16,008 SHARES - 12 MONTHS COMMENCING ON THE DATE QF ISSUE OF THE
SECURITIES.

85,714 SHARES ~ 12 MONTHS COMMENCING ON 7 SEPTEMBER 2018

5. Particulars of restricted securities:
16,008 FULLY PAID ORDINARY SHARES
85,714 FULLY PAID ORDINARY SHARES

6. Particulars of controller interests:
N/A

7. Particulars of security interests over restricted securities:
N/A

8. Particulars of security interests over controller interests:
N/A

Dated: 7/ —L/l 5]

+ See chapter 19 for defined terms.
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Executed as a deed by UNITI WIRELESS
LIMITED ACN 158 957 889 in accordance
with section 127 of the Corporations Act
2001 (Cth):

ey O, [,

Directhr" *Bi /*Company S;eétary

st Bl (ZhAe, oM,

Name of Pirector Name of *Réineeter /*Company Secreteéry
BLOCK LETTERS BLOCK LETTERS
*please strike out as appropriate

Executed as a deed by GRANGE (SA)
PROPERTY PTY LTD ACN 125 451 390 in
accordance with section 127 of the
Corporations Act 2001 (Cth):

_—-‘/‘m
- ,-v-'"“’r'u‘w -
g w- e
Y
90[@ Director *Director/*Company Secretary
[Erse Ciraprnd Gerd /S

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

*please #lrilic out as appropriate

+ See chapier 19 for defined terms.

Appendix 9A Page 6



Appendix 9A
Restriction agreement

Restriction agreement

We, the persons in:

o Irem 1 of the schedule {"entity"};
° Item 2 of the schedule {(*holder™);
U Item 3 of the schedule {("controller”),

agree as follows,

Introduction

A. The entity wants to be listed and has issued rastiricted securities. The holder
will hold the restricted securities as set out in this agreement on the basis
that the entity will take the steps necessary to be admitted to the *official list
of ASX.

B. We have provided ASX with all the information necessary to properly form an
opinion about who is a "controller of the holder and who is required to
execute this agreement,

C. We enter this agreement for the purpose of complying with chapter 9 of the
listing rules.

Agreement

Escrow restrictions

1. During the escrow period, the holder will not do any of the following.

{a) *Dispose of, or agree or offer to *dispose of, the restricted securities.

+ See chapter 19 for defined terms,
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{b) Create, or agree or offer to create, any security interest in the restricted
securities.

{c) Do, or omit to do, any act if the act or omission would have the effect of
transferring effective ownership or control of the restricted securities,

{d) Participate in a return of capital made by the entity.
2. During the escrow period, a controller will not do any of the foliowing.
{a) *Dispose of, or agree or offer to *dispose of, the controller interests.

{b) Create, or agree or offer to create, any security interest in the controlier
interests.

{c) Do, or omitto do, any act if the act or omission would have the effect of
transferring effective ownership or control of the controller interests.

3. We will comply with chapter 9 of the listing rules. If any of us is not a listed
entity, we will comply as if we were a listed entity. Each of us will take any
steps we are able to take that are necessary to enable any of the others to

comply.

4. (a) If the restricted securities are kept on the *certificated subregister,
the holder will deposit the certificates for the restricted securities
with a bank or *recognised trustee for the escrow period.

(b} If the restricted securities are kept on the *issuer sponsored
subregister, the holder hereby agrees in writing to the application of
a *holding lock to the restricted securities,
Warranties
5. If only the holder and the entity are parties to this agreement, one of the

following applies. '

(a) The holder is an individual.
(b} The holder has no *contraller.
{c) The holder has the *controtlers set out in item 3 with the interests

identified in item 6, and each 'controller comes within an exception
set outinrule 9.1.4.

+ See chapter 19 for defined terms.
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9.

The holder gives this warranty.

If the holder, the entity and any *controller are parties to this agreement, the
holder has the *controllers set out in item 3 with the controller interests
identified in item 6, and any *controller who is not a party to this agreement
comes within an exception set out in rule 9.1.4, The holder and each
*controller give this warranty.

Ifitem 7 of the schedule is completed, the full particulars of security interests
which have been created, or are agreed or offered to be created, in the
restricted securities are set out. A release of the security interests is
attached. Apart from this, before the escrow period begins, the holder has
not done, or omitted to do, any act which would breach clause 1 if done or
omitted during the escrow period. The holder gives this warranty,

If item 8 of the schedule is completed, the full particulars of security interests
which have been created, or are agreed or offered to be created, in the
controller interests are set out. A release of the security interests is attached.
Apart from this, before the escrow period begins, the *controller has not
done, or omitted to do, any act which would breach clause 2 if done or
omitted during the escrow period. Each *controlier gives this warranty.

A breach of any of these warranties is a breach of this agreement.

Consequences of breaching this agreement

10,

11.

If it appears to the entity that the holder or a *controller may breach this
agreement, the entity must take the steps necessary to prevent the breach, or
to enforce the agreement.

If the holder or a *controller breach this agreement, each of the following
applies.

{a) ' The entity must take the steps necessary to enforce the agreement, or
to rectify the breach, .

(b) The entity must refuse to acknowledge, deal with, accept or register
any sale, assignment, transfer or *conversion of any of the *restricted
securities, This is in addition to other rights and remedies of the entity.

(¢)  The holder of the *restricted securities ceases to be entitled to any
dividends, distributions or voting rights while the breach continues,

Amendment

12.

This agreement will not be changed or waived without ASX’s written consent.

+ Sec chapter 19 for defined terms.
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Jurisdiction

13. The laws of the State of the home branch of the entity apply to this
agreement. We submit to the jurisdiction of the courts of that State,

Definitions and interpretation

In this agreement:
ASX means ASX Limited.

controller interests means the *securities, substantial economic interest or other
interests in the restricted securities and each intermediate entity through which that
interest occurs, full particulars of which are set out in item 6 of the schedule.

escrow period means the period set out in item 4 of the schedule,

restricted secirities means the *securities set out in item 5 of the schedule and any
*securities attaching to or arising out of those *securities that are restricted securities
because of the definition of restricted securities in the listing rules.

-

The singular includes the plural and vice versa.

A reference to a party includes its successors, personal representatives and
transferees,

Words and expressions defined in the listing rules of ASX, and not in this agreement,
have the meanings given to them in the listing rules.

Every warranty or agreement {expressed or implied) in which more than one person
joins, binds them individually and any combination of them as a group.

+ See chapter 19 for defined terms.
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Schedule
1. Entity’s name and address:

UNITI WIRELESS LIMITED ACN 158 957 889
LEVEL 1 44 CURRIE STREET ADELAIDE SA 5000

2. Holder's name and address:

JULES WILLEM JOHAN MAUSSEN AS TRUSTEE FOR MAUSSEN FAMILY TRUST
19 CROWTHER STREET, WINDSOR, QLD, 4030

3. Each *controllers’ name and address:
N/A
4, Escrow period (the date from which the initial restricted securities are

escrowed):

24 MONTHS COMMENCING ON THE DATE ON WHICH +QUOTATION OF
+SECURITIES COMMENCES.

5. Particulars of restricted securities:
1,161,236 FULLY PAID ORDINARY SHARES

6. Particulars of controller interests:
N/A

7. Particulars of security interests over restricted securities:
N/A

8. Particulars of security interests over controller interests:
N/A

Dated: [«/L/; 4

+ See chapter 19 for defined terms.
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Executed as a deed by UNITI WIRELESS
LIMITED ACN 158 957 889 in accordance
with section 127 of the Corporations Act
2001 (Cth):

s

lli_l.e‘.

SRSHD, 1B 1]

*M/Company Sepfetary

p-@{?_é:/ f_/dfl c?{yf

Name of Director
BLOGK LETTERS

Signed and sealed by

JULES WILLEM JOHAN MAUSSEN AS
TRUSTEE FOR MAUSSEN FAMILY TRUST

in the presence cf:

Witnbss signature

JoAN Y puEssivg

Name of witness
BLOCK LETTERS

BLOCK LETTERS
*please strike out as appropriate

fo

Name of *Birecter/*Company Sec'ﬁary

JULES WJ;H..EM JOHAN MAUSSEN

+ See chapter 19 for defined terms,
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Restriction agreement

We, the persons in:

® Item 1 of the schedule (“entity”);
o Item 2 of the schedule (“holder”);
v Item 3 of the schedule (“controller”),

agree as follows.

introduction

A The entity wants to be listed and has issued restricted securities. The holder
will hold the restricted securities as set out in this agreement on the basis
that the entity will take the steps necessary to be admitted to the *official list
of ASX.

B. We have provided ASX with all the information necessary to properly form an
opinion about who is a *controller of the holder and who is reguired to
execute this agreement.

C. We enter this agreement for the purpose of complying with chapter 9 of the
listing rules,

Agreement

Escrow restrictions
1, During the escrow period, the holder will not do any of the following.

{a) *Dispose of, or agree or offer to tdispose of, the restricted securities,

+ See chapter 19 for defined terms.
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(b} Create, or agree or offer to create, any security interest in the restricted
securities.

{} Do, or omit to do, any act if the act or omission would have the effect of
transferring effective ownership or control of the restricted securities.

{d) Participate in a return of capital made by the entity.
2. During the escrow period, & controller will not do any of the following,
(a} -~Dispose of, or agree or affer to *dispase of, the controller interests,

(b) Create, or agree or offer to create, any security interest in the controller
interests.

() Do, or omit to do, any act if the act or omission would have the effect of
transferring effective ownership or control of the controller interests.

3. We will comply with chapter 9 of the listing rules. If any of us is not a listed
entity, we will comply as if we were a listed entity. Each of us will take any
steps we are able to take that are necessary to enable any of the others to

comply.

4, (a) If the restricted securities are kept on the *certificated subregister,
the holder will deposit the certificates for the restricted securities
with a bank or *recognised trustee for the escrow period.

(b) If the restricted securities are kept on Lhe *issuer sponsored
subregister, the holder hereby agrees in writing to the application of
a *holding lock to the restricted securities.
Warranties
5, If only the holder and the entity are parties to this agreement, one of the

following applies.

{(a) The holder is an individual,
{b) The holder has no *controller.
(c}) The holder has the *controllers set out in item 3 with the interests

identified in item 6, and each +controller comes within an exception
set outin rule 9.1.4.

+ See chapter 19 for defined terms.
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9.

The holder gives this warranty.

if the holder, the entity and any *controller are parties to this agreement, the
holder has the *controllers set out in item 3 with the controller interests
identified in item 6, and any *controller who is not a party to this agreement
comes within an exception set out in rule 9.1.4. The holder and each
‘controller give this warranty.

If item 7 of the schedule is completed, the full particulars of security interests
which have been created, or are agreed or offered to be created, in the
restricted securities are set out. A release of the security interests is
attached. Apart from this, before the escrow period begins, the holder has
not done, or omitted to do, any act which would breach clause 1 if done or
omitted during the escrow period. The holder gives this warranty.

If item 8 of the schedule is completed, the full particulars of security interests
which have been created, or are agreed or offered to be created, in the
controller interests are set out, A release of the security interests is attached.
Apart from this, before the escrow period begins, the *controller has not
done, or omitted to do, any act which would breach, clause 2 if done or
omitted during the escrow period. Each *controller gives this warranty.

A breach of any of these warranties is a breach of this agreement.

Consequences of breaching this agreement

10,

11.

If it appears to the entity that the holder or a *controller may breach this
agreement, the entity must take the steps necessary to prevent the breach, or
to enfarce the agreement.

If the holder or a *controller breach this agreement, each of the following
applies.

(a)  The entity must take the steps necessary to enforce the agreement, or
to rectify the breach.

(b) The entity must refuse to acknowledge, deal with, accept or register
any sale, assignment, transfer or *conversion of any of the *restricted
securities. This is in addition to other rights and remedies of the entity.

{¢)]  The holder of the ‘restricted securities ceases to be entitled to any
dividends, distributions or voting rights while the breach continues.

Amendment

12.

This agreement will not be changed or waived without ASX's written consent.

+ See chapter 19 for defined terms.
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Jurisdiction

13. The laws of the State of the home branch of the entity apply te this
agreement. We submit to the jurisdiction of the courts of that State.

Definitions and interpretation

In this agreement:
ASX means ASX Limited.

controller interests means the *securities, substantial economic interest or other
interests in the restricted securities and each intermediate entity through which that
interest occurs, full particulars of which are set out in item 6 of the schedule,

escrow period means the period set out in item 4 of the schedule,

restricted securities means the *securities set out in item 5 of the schedule and any
*securities attaching to or arising out of those *securities that are restricted securities
because of the definition of restricted securities in the listing rules,

The singular includes the plural and vice versa.

A. reference to a party includes its successors, personal representatives and
transferees.

Words and expressions defined in the listing rules of ASX, and not in this agreement,
have the meanings given to them in the listing rules.

Every warranty or agreement (expressed or implied) in which more than one person
joins, binds them individually and any combination of them as a group.

+ See chapter 19 for defined terms.
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Schedule
1. Entity's name and address:
UNITEI WIRELESS LIMITED ACN 158957 889
LEVEL 1 44 CURRIE STREET ADELAIDE SA 5000
2. Holder's name and address:

JULES WILLEM JOHAN MAUSSEN
19 CROWTHER STREET, WINDSOR, QLD, 4030

3 Each *controllers’ name and address:
N/A

4, Escrow period (the date from which the initial restricted securilies are
escrowed):

24 MONTHS COMMENCING ON THE DATE ON WHICH +QUOTATION OF
+SECURITIES COMMENCES.

5. Particulars of restricted securities:
196,378 FULLY PAID ORDINARY SHARES

6. Particulars of controller interests:
N/A

7, Particulars of security interests over restricted securities:
N/A

8. Particulars of security interests over controller interests:
N/A

Dated: é/ L-'/ﬁ

+ See chapter 19 for defined terms,
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Executed as a deed by UNITI WIRELESS
LIMITED ACN 158 957 889 in accordance
with section 127 of the Corporations Act
2001 {Cth):

P

AL fLy

Dirlctor

A BROAMKG -

*Bﬁn?@/*Company S‘%retary

Ao L0,

Name of Director
BLOCK LETTERS

Signed and sealed by
JULES WILLEM JOHAN MAUSSEN
in the presence of:

A -

T

Name of *Risestar/*Company Sec;étary
BLOCK LETTERS
*piease strike out as appropriate

e

Wit%jls signature

Jobmiv MESSIN A

Name of withess
BLOCK LETTERS

JULES WILLENM JOHAN MAUSSEN

+ See chapter 19 for defined terms.
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Restriction agreement

We, the persons in:

° Item 1 of the schedule {“entity”);
. Item 2 of the schedule {"holder™);
. Item 3 of the schedule (“controller™),

agree as follows.

Introduction

A, The entity wants to be listed and has issued restricted securities. The holder
will hold the restricted securities as set out in this agreement on the basis
that the entity will take the steps necessary to be admitted to the *official list
of ASX.

B. We have provided ASX with all the information necessary to properly form an
opinion about who is a *controller of the holder and who is required to
execute this agreement.

C. We enter this agreement for the purpose of complying with chapter 9 of the
listing rules.

Agreement

Escrow restrictions
1. During the escrow period, the holder will not do any of the foliowing.

(a} *Dispose of, or agree or offer to *dispose of, the restricted securities.

+ See chapter 19 for defined terms.
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(b) Create, or agree or offer to create, any security interest in the restricted
securities.

(c) Do, or omitto do, any act if the act or omission would have the effect of
transferring effective ownership or control of the restricted securities.

(d) Participate in a return of capital made by the entity.
2. During the escrow period, a controller will not do any of the following.
(a) *Dispose of, or agree or offer to *dispose of, the controller interests.

(b) Create, or agree or offer to create, any security interest in the controller
interests.

{c) Do, or omit te do, any act if the act or omission would have the effect of
transferring effective ownership or control of the controller interests.

3. We will comply with chapter 9 of the listing rules. If any of us is not a listed
entity, we will comply as if we were a listed entity. Each of us will take any
steps we are able to take that are necessary to enable any of the others to
comply.

4, (a) If the restricted securities are kept on the *certificated subregister,
the holder will deposit the certificates for the restricted securities
with a bank or *recognised trustee for the escrow period.

€ Trestricte securities are e on e TISSUer sponsore
b If th tricted iti kept on the <i p d

subregister, the holder hereby agrees in writing to the application of
a *holding lock to the restricted securities.

Warranties

5. If only the holder and the entity are parties to this agreement, one of the
following applies,

(a) The holder is an individual.
(b) The holder has no *controller.
(c} The holder has the *controllers set out in item 3 with the interests

identified in item 6, and each *controller comes within an exception
set out in rule 9,1.4.

+ See chapter 19 for defined terms.
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9.

The holder gives this warranty,

If the holder, the entity and any *controller are parties to this agreement, the
holder has the *controilers set out in item 3 with the controller interests
identified in item 6, and any *controller who is not a party to this agreement
comes within an exception set out in rule 9.14. The holder and each
*controller give this warranty.

If item 7 of the schedule is completed, the full particulars of security interests
which have been created, or are agreed or offered to be created, in the
restricted securities are set out. A release of the security interests is
attached. Apart from this, before the escrow period begins, the holder has
not done, or omitted to do, any act which would breach clause 1 if done or
omitted during the escrow period. The holder gives this warranty.

If item 8 of the schedule is completed, the full particulars of security interests
which have been created, or are agreed or offered to be created, in the
controller interests are set out. A release of the security interests is attached.
Apart from this, before the escrow period begins, the *controller has not
done, or omitted to do, any act which would breach clause 2 if done or
omitted during the escrow period. Each *controller gives this warranty.

A breach of any of these warranties is a breach of this agreement.

Consequences of breaching this agreement

10.

11.

If it appears to the entity that the holder or a *controller may breach this
agreement, the entity must take the steps necessary to prevent the breach, or
to enforce the agreement.

If the holder or a *controller breach this agreement, each of the following
applies.

(@) The entity must take the steps necessary to enforce the agreement, or
to rectify the breach.

{b} The entity must refuse to acknowledge, deal with, accept or register
any sale, assignment, transfer or *conversion of any of the *restricted
securities. This is in addition to other rights and remedies of the entity.

{c) The holder of the *restricted securities ceases to be entitled to any
dividends, distributions or voting rights while the breach continues.

Amendment

12,

This agreement will not be changed or waived without ASX's written consent.

+ See chapter 19 for defined terms.
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Jurisdiction

13. The laws of the State of the home branch of the entity apply to this
agreement. We submit to the jurisdiction of the courts of that State.

Definitions and interpretation

In this agreement:
ASX means ASX Limited.

controller interests means the *securities, substantial economic interest or other
interests in the restricted securities and each intermediate entity through which that
interest occurs, full particulars of which are set out in item 6 of the schedule.

escrow period means the period set out in item 4 of the schedule.

restricted securities means the *securities set out in item 5 of the schedule and any
*securities attaching to or arising out of those *securities that are restricted securities
because of the definition of restricted securities in the listing rules.

The singular includes the plural and vice versa.

A reference to a party includes its successors, personal representatives and
transferees.

Words and expressions defined in the listing rules of ASX, and not in this agreement,
have the meanings given to them in the listing rules.

Every warranty or agreement (expressed or implied) in which more than one person
joins, hinds them individually and any combination of them as a group.

+ See chapter 19 for defined terms.
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Schedule
1. Entity’s name and address:

UNITI WIRELESS LIMITED ACN 158 957 889
LEVEL 1 44 CURRIE STREET ADELAIDE SA 5000

2. Holder's name and address:
MARK DE KOCK
3 CLAFTON AVENUE, NORTHBRIDGE, NSW, 2063

3 Each *controllers’ name and address:
N/A

4, Escrow period {the date from which the initial restricted securities are
escrowed):
6,403 SHARES - 12 MONTHS COMMENCING ON THE DATE OF ISSUE OF THE
SECURITIES.

34,286 SHARES - 12 MONTHS CONNENCING ON 7 SEPTEMBER 2018,

5. Particulars of restricted securities:
6,403 FULLY PAID ORDINARY SHARES
34,286 FULLY PAID ORDINARY SHARES

6. Particulars of controller interests:
N/A

7. Particulars of security interests over restricted securities:
N/A

8. Particulars of security interests over controller interests:
N/A

Dated: 7/2/}0[

+ See chapter 19 for defined terms.
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Executed as a deed by UNITI WIRELESS
LIMITED ACN 158 957 889 in accordance
with sectien 127 of the Corporations Act
2001 (Cth):

= e

HE17

Dire¢Tir

<A Beop k-

*Bﬁ%ﬂ/*(}gmpa%ecretar}l
Lot L,

Name of Director
BLOCK LETTERS

Signed and sealed by
MARK DE KOCK
in the presence of:

Name of *Birestor /*Company $écretary
BLOCK LETTERS
*please strike out as appropriate

i

Witness signature

Michelle de Kock

Name of witness
BLOCK LETTERS

MARK DE KOCK

+ See chapter 19 for defined terms.
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Restriction agreement
We, the persons in:
. Item 1 of the schedule (“entity”);
s Item 2 of the schedule (“holder”);
. Item 3 of the schedule (“controlier”},
agree as follows.
Introduction
A, The entity wants to he listed and has issued restricted securities. The holder

will hold the restricted securities as set out in this agreement on the basis
that the entity will take the steps necessary to be admitted to the *official list

of ASX.

B. We have provided ASX with all the informatlon necessary to properly form an
opinion about who is a *controller of the holder and who is required to
execute this agreement.

C. We enter this agreement for the purpose of complying with chapter 9 of the

Histing rules.

Agreement

Escrow restrictions
1. During the escrow period, the holder will not do any of the following,

(3} +*Dispose of, or agree or offer to *dispose of, the restricted securitles,

+ See chapter 19 for defined terms,
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(&)

Create, or agree or offer to create, any security interestin the restricted
securities,

(€} Do, or omit to do, any act if the act or omission would have the effect of
transferring effective ownership ot control of the restricted securities.
(d} Participate in a return of capital made by the entity. i
2. During the escrow period, a controller will not do any of the followinqi.
i
(a) *Dispose of, or agree or offer to *dispose of, the controller interests.
(b} Create, or agree ar offer to create, any security interest in the controller
interests,
(c} Do, oromitto do, any act if the act or omission would have theieffect of
transferring effective ownership or control of the controller interests.
3. We will comply with chapter 9 of the listing rules. If any of us s not a listed

entity, we will comply as If we were a listed entity. Each of us will take any
steps we are able to take that are necessary to enable any of the others to
comply.

4, (a)

If the restricted securities are kept on the *certificated subregister,
the helder will deposit the certificates for the restricted securities
with a bank or *recognised trustee for the escrow period.

(b} If the restricted securities are kept on the *issuer sponsored
subregister, the holder hereby agrees in writing to the apphTanon of

a *holding lock to the restricted securities. .

!

Warranties i
5. If only the holder and the entity are parties to this agreement, one of the

following applies. i

(a) The holder is an individual. §

(b} The holder has no *controller. i
(c) The holder has the *controllers set out in item 3 with the interests

identified in item 6, and each *controller comes within an eﬁ:ception
set outin rule 9.1.4.

+ See chapter 19 for defined terms. ;
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9.

The holder gives this warranty.

If the holder, the entity and any *controlier are parties to this agreement, the
holder has the *controllers set out in item 3 with the controller interests
identified in item 6, and any *controller who is not a party to this agreement
comes within an exception set out in rule 9.1.4. The holder and each
*controller give this warranty.

If item 7 of the schedule is completed, the full particulars of security interests
which have been created, or are agreed or offered to be created, in the
restricted securities are set out. A release of the security interests is
attached, Apart from this, before the escrow period begins, the holder has
not done, or omitted to do, any act which would breach clause 1 if done or
omitted during the escrow period. The holder gives this warranty.

If ftem 8 of the schedule Is completed, the full particulars of security interests
which have been created, or are agreed or offered to be created, in the
controller interests are set out. A release of the security interests is attached.
Apart from this, before the escrow period begins, the *controller has not
done, or omitted to do, any act which would breach clause 2 if done or
omitted during the escrow period. Each *controller gives this warranty,

A breach of any of these warranties is a breach of this agreement.

Consequences of breaching this agreement

10,

11.

If it appears to the entity that the holder or a *controller may breach this
agreement, the entity must take the steps necessary to prevent the breach, or
to enforce the agreement.

If the holder or a *controller breach this agreement, each of the following
applies.

(3} The entity must take the steps necessary to enforce the agreement, or
to rectify the breach.

(b} The entity must refuse to acknowledge, deal with, accept or register
any sale, assignment, transfer or *conversion of any of the *restricted
securities. This is in addition to other rights and remedies of the entity.

{c) The holder of the *restricted securities ceases to be entitled to any
dividends, distributions or voting rights while the breach continues.

Amendment

12.

This agreement will not be changed or walved without ASX's written consent.

+ Sae chapter 19 for defined terms.
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Jurisdiction

13, The laws of the State of the home branch of the entity apply to this
agreement. We submit to the jurisdiction of the courts of that State.

Definitions and interpretation

In this agreement:
ASX means ASX Limited.

controller interests means the *securities, substantial ecoromic interest or other
interests in the restricted securities and each intermediate entity through which that
interest occurs, full particulars of which are set out in item 6 of the schedule.

escrow period means the period set out in item 4 of the schedule. !

restricted securities means the *securities set out in item 5 of the schedule and any
*securities attaching to or arising out of those *securities that are restricted securities
because of the definition of restricted securities in the listing rules.

The singular includes the plural and vice versa.

A reference to a party includes its successors, personal representatives and
transferees. ]
|
Words and expresslons defined in the listing rules of ASX, and not in this agreement
have the meanings given to them in the listing rules.

Every warranty or agreement (expressed or implied) in which more than one person
joins, binds them individually and any combination of them as a group.

+ See chapter 19 for defined terms.
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Schedule
1 Entity’s name and address:

UNIT] WIRFLESS LIMITED ACN 158 957 889
LEVEL 1 44 CURRIE STREET ADELAIDE SA 5000

2. Holder's name and address:

MATTHEW DUNCAN AND SAMANTHA DUNCAN
82 KITCHENER ROAD, ASCOT, QLD, 4007

3 Each *controllers’ name and address:
N/A

4, Escrow period (the date from which the initial restricted securities are
escrowed):

8,004 SHARES -~ 12 MONTHS COMMENCING ON THE DATE OF ISSUE OF THE
SECURITIES.

42,857 SHARES - 12 MONTHS CONNENCING ON 7 SEPTEMBER 2018.

5, Partlculars of restricted securities:
8,004 FULLY PAID ORDINARY SHARES
42,857 FULLY PAID ORDINARY SHARES

6. Particulars of controller interests:
N/A

7. Particulars of security interests over restricted securities:
N/A

8. Particulars of security interests over controller interests:
N/A

Dated: 0‘0 Idlw‘?

+ See chapter 19 for defined terms.
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Executed as a deed by UNITI WIRELESS
LIMITED ACN 158 957 889 in accordance
with section 127 of the Corporations Act
2001 (Cth):

g oy

Directdr '@%r/*(:nmpany,s%re' ry

BrR2Arigo/
HSHA (e Cold,
Name of Director Name of *Direeter/*Comp lny Se7(tary
BLOCK LETTERS BLOCK LETTERS
*piease strike out 2
Signed and sealed by
MATTHEW DUNCAN et
in the presence of: MATTHEW BUNCAN !

04/\’\ y :
WiWsi gnature

TGhe At LBUWRENCE

Name of witness
BLOCK LETTERS

Signed and sealed by
SAMANTHA DUNCAN

in the presence of; SAMANTHA DUNCAN

W& signature
Sareptt LAvo RENCE

Name of witness
BLOCK LETTERS

+ See chapter 19 for defined terms.
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Restriction agreement
We, the persons in:
. Item 1 of the schedule ("entity™};
s [tem 2 of the schedule {"holder");
° ltem 3 of the schedule (“controller”),
agree as follows.
Introduction
A The entity wants to be listed and has issued restricted securities. The holder

will hold the restricted securities as set out in this agreement on the basis
that the entity will take the steps necessary to be admitted to the *official list

of ASX.

B. We have provided ASX with all the information necessary to properly form an
opinion about who is a *controller of the holder and who s required to
execute this agreement. :

C We enter this agreement for the purpose of complying with chapter 9 of the
listing rules.

Agreement

Escrow restrictions
1. During the escrow period, the holder will not do any of the following.

{a) ‘*Dispose of, or agree or offer to *dispose of, the restricted securities.

+ See chapter 19 for defined terms.
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(b} Create, or agree or offer to create, any security interest in the restricted
securities.

{c) Do, or omit to do, any act if the act or omission would have the effect of
transferring effective ownership or control of the restricted securities.

{d) Participate in a return of capital made by the entity.
2, During the escrow period, a controller will not do any of the following.
(a} *Dispose of, oragree or offer to *dispose of, the controller interests.

(b} Create, or agree or offer to create, any security interest in the controller
interests.

(c) Do, oromit to do, any act if the act or omission would have the effect of
transferring effective ownership or control of the controller interests.

3. We will comply with chapter 9 of the listing rules. If any of us is not a listed
entity, we will comply as if we were a listed entity. Each of us will take any
steps we are able to take that are necessary to enable any of the others to

comply.

4, (®) If the restricted securities are kept on the *certificated subregister,
the holder will deposit the certificates for the restricted securities
with a bank or *recognised trustee for the escrow period.

(b) If the restricted securities are kept on the *issuer sponsored
subregister, the holder hereby agrees in writing to the application of
a *holding lock to the restricted securities.
Warranties
5. If only the holder and the entity are parties to this agreement, one of the
following applies.
(a) The holder is an individual.
(b} The holder has no *controller.
fc) The holder has the *controllers set out in item 3 with the interests

identified in item 6, and each *controller comes within an exception
set outin rule 9.1.4.

+ See chapter 19 for defined terms.
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9.

The holder gives this warranty.

if the holder, the entity and any *controller are parties to this agreement, the
holder has the *controllers set oui in item 3 with the controller interests
identified in item 6, and any *controller who is not a party to this agreement
comes within an exception set out in rule 9.1.4. The holder and each
*controller give this warranty.

Ifitem 7 of the schedule is completed, the full particulars of security interests
which have been created, or are agreed or offered to be created, in the
restricted securities are set out. A release of the security interests is
attached. Apart from this, before the escrow period begins, the holder has
not done, or omitted to do, any act which would breach clause 1 if done or
omitted during the escrow period. The holder gives this warranty.

If item 8 of the schedule is completed, the full particulars of security interests
which have been created, or are agreed or offered to be created, in the
controller interests are set out. A release of the security interests is attached.
Apart from this, before the escrow period begins, the *controller has not
done, or omitted to do, any act which would breach clause 2 if done or
omitted during the escrow period. Each *controller gives this warranty.

A breach of any of these warranties is a breach of this agreement,

Consequences of breaching this agreement

10. If it appears to the entity that the holder or a *controller may breach this
agreement, the entity must take the steps necessary to prevent the breach, or
to enforce the agreement.

11. If the holder or a *controller breach this agreement, each of the following
applies.

(a) The entity must take the steps necessary to enforce the agreement, or
to rectify the breach.

(b) The entity must refuse to acknowledge, deal with, accept or register
any sale, assignment, transfer or *conversion of any of the *restricted
securities, This is in addition to other rights and remedies of the entity.

(c) The holder of the *restricted securities ceases to be entitled to any
dividends, distributions or voting rights while the breach continues.

Amendment

12. This agreement will not be changed or waived without ASX's written consent.

+ See chapter 19 for defined terms.
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Jurisdiction
13. The laws of the State of the home branch of the entity apply to this

agreement. We submit to the jurisdiction of the courts of that State.

Definitions and interpretation

In this agreement:

ASX means ASX Limited.

controller interests means the *securities, substantial economic interest or other
interests in the restricted securities and each intermediate entity through which that.
interest occurs, full particulars of which are set out in itemn 6 of the schedule,

escrow period means the period set out in item 4 of the schedule.

restricted securities means the *securities set out in item 5 of the schedule and any
*securities attaching to or arising out of those *securities that are restricted securities
because of the definition of restricted securities in the listing rules.

The singular includes the plural and vice versa,

A reference to a party includes its successors, personal representatives and
transferees.

Words and expressions defined in the listing rules of ASX, and not in this agreement,
have the meanings given to them in the listing rules.

Every warranty or agreement (expressed or implied) in which more than one person
joins, binds them individually and any combination of them as a group.

+ See chapter 19 for defined terms.
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Schedule

Entity's name and address:

UNITI WIRELESS LIMITED ACN 158 957 889
LEVEL 1 44 CURRIE STREET ADELAIDE SA 5000

Holder’s name and address:

NATIONAL NOMINEES LIMITED ACN 004 278 899 ANF PERENNIAL
INVESTMENT MANAGEMENT LIMITED ACN 108 747 637 AS RESPONSIBLE
ENTITY FOR PERENNIAL VALUE MICROCAP OPPORTUNITIES TRUST

LEVEL 1, 800 BOURKE STREET, DOCKLANDS, VIC, 30008

Each *controilers’ name and address:
N/A

Escrow period (the date from which the initial restricted securities are
escrowed):

160,075 SHARES - 12 MONTHS COMMENCING ON THE DATE OF ISSUE OF
THE SECURITIES.

857,143 SHARES - 12 MONTHS COMMENCING ON 7 SEPTEMBER 2018.

Particulars of restricted securities:

160,075 FULLY PAID ORDINARY SHARES

857,143 FULLY PAID ORDINARY SHARES

Particulars of controlier interests:

N/A

Particulars of security interests over restricted securities:
N/A

Particulars of security interests over controller interests:
N/A

g\ 2\ 19

+ See chapter 19 for defined terms.
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Executed as a deed by UNITI WIRELESS
LIMITED ACN 158 957 889 in accordance
with section 127 of the Corporations Act
2001 (Cth):

Director * yéom pany Sem%/

%47:99—( o ."[0‘(4

Name of Director Name of *Biesstor/*Company Secre{f{'y
BLOCK LETTERS BLOCK LETTERS
*please strike out as appropriate

Executed as a deed by NATIONAL
NOMINEES LIMITED ACN 004 278 899
ANF PERENNIAL INVESTMENT
MANAGEMENT LIMITED ACN 108 747 637
AS RESPONSIBLE ENTITY FOR PERENNIAL
VALUE  MICROCAP  OPPORTUNITIES
TRUST in accordance with section 127 of the
Corporations Act 2001 (Cth):

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

fpluase sbrike uul as appropriale

]\JOl'L-{orm] Momineas Limied ANE PGYG?’M;D‘I[ Investment Manaemens
| Fmived o Respongibla. Entity~for Perenniad Vatlue Micvoeap Opportunitie
Tt C Ale PYECOT)

SIGNED FOR AND ON BEHALF OF
NATIONAL NOMINEES LIMITED ABN 51004 278 839

PNG LEAD &T2
DO"‘E‘EN P . NOMINEE OPERATIONS
, LEAD
THO\\“ASWA e A D LA AN ROMINEE OPERATIONS

+ See chapter 19 for defined terms,
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Restriction agreement

We, the persons in:

. Item 1 of the schedule ["entity”);
° [tem 2 of the schedule ("holder");
N Ttem 3 of the schedule ("controller™},

agree as follows.

Introduction
A. The entity wants to be listed and has issued restricted securities, The holder

will hold the restricted securities as set out in this agreement on the basis
that the entity will take the steps necessary to be admitted to the *official list

of ASX.

B. We have provided ASX with all the information necessary to properly form an
opinion about who is a *controller of the holder and who is required to

execute this agreement.

C. We enter this agreement for the purpose of complying with chapter 9 of the
listing rules.

Agreement
Escrow restrictions
1. During the escrow period, the holder will not do any of the following.

(a) *Dispose of, or agree or offer to *dispose of, the restricted securities.

+ See chapter 19 for defined terms.
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(b) Create, or agree ot offer to create, any security interest in the restricted
securities.

(¢] Do, or omit to do, any act if the act or omission would have the effect of
transferring effective ownership or control of the restricted securities.

(d) Participate in a return of capital made hy the entity.
2. During the escrow period, a controller will not do any of the following.
(a) ~*Dispese of, or agree or offer to *dispose of, the controller interests,

(b) Create, or agree or offer to create, any security interest in the controller
interests.

(e) Do, or omitto do, any act if the act or omission would have the effect of
transferring effective ownership or control of the controller interests,

3. We will comply with chapter 9 of the listing rules. If any of us is not a listed
entity, we will comply as if we were a listed entity., Each of us will take any
steps we are able to take that are necessary to enable any of the others to
comply.

4, {a) If the restricted securities are kept on the *certificated subregister,
the holder will deposit the certificates for the restricted securities
with a bank or *recognised trustee for the escrow period.

{b) If the restricted securities are kept on the fissuer sponsored

subregister, the holder hereby agrees in writing to the application of
& *holding lock to the restricted securities.

Warranties
5. If only the holder and the entity are parties to this agreement, one of the
following applies.
{a) The holder is an individual.
(b) The holder has no *eontroller.
(c) The holder has the *controllers set out in item 3 with the interests

identified in item 6, and each *controller comes within an exception
setoutin rule 9.1.4.

+ See chapter 19 for defined terms.
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9.

The holder gives this warranty.

If the holder, the entity and any *controller are parties to this agreement, the
holder has the *controllers set out in item 3 with the controller interests
identified in item 6, and any *controller whe is not a party to this agreement
comes within an exception set out in rule 9.1.4. The holder and each
‘controller give this warranty.

Ifitem 7 of the schedule is completed, the full particulars of security interests
which have been created, or are agreed or offered to be created, in the
restricted securities are set out. A velease of the security interests is
attached. Apart from this, before the escrow period begins, the holder has
not done, or omitied to do, any act which would breach clause 1 if done or
omitted during the escrow period. The holder gives this warranty.

[f item 8 of the schedule is completed, the full particulars of security interests
which have been created, or are agreed or offered to be creared, in the
controller interests are set out, A release of the security interests is attached.
Apart from this, before the escrow period begins, the *controller has not
done, or omitted to do, any act which would breach clause 2 if done or
omitted during the escrow period. Each *controller gives this warranty.

A breach of any of these warranties is a breach of this agreement.

Consequences of breaching this agreement

10.

11,

If it appears to the eutity that the holder or a *controller may breach this
agreement, the entity must take the steps necessary to prevent the breach, or
to enforce the agreement.

If the holder or a *controller breach this agreement, each of the following
applies.

{a) The entity must take the steps necessary to enforce the agreement, or
to rectify the breach,

(b} The entity must refuse to acknowledge, deal with, accept or register
any sale, assignment, transfer or *conversion of any of the *restricted
securities. This is in addition to other rights and remedies of the entity.

{c) The holder of the *restricted securities ceases to be entitled to any
dividends, distributions or voting rights while the breach continues.

Amendment

12

This agreement will not be changed or waived without ASX's written consent.

+ See chapter 19 for defined terms.
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Jurisdiction

13. The laws aof the State of the home branch of the entity apply to this
agreement. We submit to the jurisdiction of the courts of that State.

Definitions and interpretation

In this agreement;
ASX means ASX Limited.

controller interests means the *securities, substantial ecanomic interest or other
interests in the restricted securities and each intermediate entity through which that
interest occurs, full particulars of which are set out in item 6 of the schedule.

escrow period means the period set out in item 4 of the schedule.

restricted securities means the *securitles set out in item 5 of the schedule and any
+securities attaching to or arising out of those *securities that are restricted securities
because of the definition of restricted securities in the listing rules.

The singular includes the plural and vice versa.

A reference to a party includes its successors, persomal representatives and
transferees.

Words and expressions defined in the listing rules of ASX, and not in this agreement,
have the meanings given to them in the Jisting rules.

Every warranty or agreement (expressed or implied) in which more than one person
joins, binds them individually and any combination of them as a group.

+ See chapter 19 for defined terms.
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Schedule
1. Entity's name and address:

UNITI WIRELESS LIMITED ACN 158 957 889
LEVEL 1 44 CURRIE STREET ADELAIDE S4 5000

2. Helder’s name and address:
NATIONAL NOMINEES LIMITED ACN 004 278 899
GPO Boyx 1406, MELBOURNE VIC 3001, Australia

3 Each *controllers’ name and address:
N/A

4, Escrow period {the date from which the initial restricted securities are
escrowed}:

40,865 SHARES - 12 MONTHS COMMENCING ON THE DATE OF TSSUE OF THE
SECURITIES.

514,286 SHARES - 12 MONTHS COMMENCING ON 21 November 2018.

5. Particulars of restricted securities:
40,865 FULLY PAID ORDINARY SHARES
514,286 FULLY PAID ORDINARY SHARES

6. Particulars of controller interests:
N/A

7. Particulars of security interests over restricted securities:
N/A

8. Particulars of security interests over controller interests:
N/A

Dated: 7 /‘L// 9

+ See chapter 19 for defined terms.
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Executed as a deed by UNITI WIRELESS
LIMITED ACN 158 957 889 in accordance
with section 127 of the Corporations Act
2001 (Cth):

= T

AL AL

Direct W /*Company Sga(
<ASHA RBacari o p :
Eyff:// (/J sﬂ'ﬂ&‘/
Name of Director Name of *Buseeter/*Company Sem?é ry
BLOCK LETTERS BLOCK LETTERS

Executed as a deed by NATIONAL
NOMINEES LIMITED ACN 004 278 899 in
accordance with section 127 of the
Corporations Act 2001 (Cth):

SIGHED FOR AHD OM BEHALE OF
;”j:;\ TONAL [PORn rir-E& LIAITED A BN 51004 276 BGR

—HAY TS G

*please strike out as appropriate

SUPERVISOR

Dirgctor

...........

. NQMINEE OPERATIONS

S RSSISTANT SUPERVISOR
(HBINEE  OPSRATIONS.

*Director/*Company Secretary

Name-of: Tae.s T e i e T
BLOCK LETTERS

Name of *Directar/*Company Secretary
BLOCK LETTERS
*please strilee out as appropriate

+ See chapter 19 for defined terms.

Appendix 9A Page 6



Appendix 9A

Restriction agreement
Restriction agreement
We, the persons in:
. Item 1 of the schedule ("entity™);
s ttem 2 of the schedule ("holder”);
° item 3 of the schedule ("controller”),
agree as follows.,
Introduction
A. The entity wants to be listed and has issued restricted securities. The holder

will hold the restricted securities as set out in this agreement on the basis
that the entity will take the steps necessary to be admitted to the *official list

of ASK.

B. We have provided ASX with all the information necessary to properly form an
opinion about who is a *controller of the holder and who is required o

execute this agreement.

C. We enter this agreement for the purpose of complying with chapter 9 of the
listing rules.

Agreement

Escrow restrictions
1, During the escrow period, the halder will not do any of the following.

(&) *Dispase of, or agree or offer to *dispose of, the restricted securities.

+ See chapter 19 for defined terms.
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(b) Create, or agree or offer to create, any security interest in the restricted
securities.

(¢} Do, or omit to do, any act if the act or omission woutld have the effect of
transferring effective ownership or control of the restricted securities.

(d) Participate in a return of capital made by the entity.
2. During the escrow period, a controller will not do any of the following.
(a) *Dispose of, or agree or offer to *dispose of, the controller interests.

(b) Create, or agree or offer to create, any security interest in the controller
interests.

{c} Do, oromit to do, any act if the act or omission would have the effect of
transferring effective ownership or control of the controller interests.

3 We will comply with chapter 9 of the listing rules. If any of us is not a listed
entity, we will comply as if we were a listed entity. Each of us will take any
steps we are able to take that are necessary to enable any of the others to

comply.

4. {(a) If the restricted securities are kept on the *certificated subregister,
the holder will deposit the certificates for the restricted securities
with a bank or *recognised trustee for the escrow pericd.

{b) If the restricted securities are kept on the *issuer sponsored
subregister, the holder hereby agrees in writing to the application of
a *holding lock to the restricted securities.
Warranties
5. If only the holder and the entity are parties to this agreement, one of the
following applies.
(a) The holder is an individual.
{b) The holder has no *controller.
{c} The holder has the *controllers set out in item 3 with the interests

identified in item 6, and each *controller comes within an exception
setoutin rule 9.1.4.

+ See chapter 19 for defined terms,
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9.

The holder gives this warranty.

If the holder, the entity and any *controller are parties to this agreement, the
holder has the *controllers set out in item 3 with the controller interests
identified in item 6, and any *controller who is nnot a party to this agreement
comes within an exception set out in rule 9.1.4. The holder and each
*controller give this warranty.

If item 7 of the schedule is completed, the full particulars of security interests
which have been created, or are agreed or offered to be created, in the
restricted securities are set out. A release of the security interests is
attached. Apart from this, before the escrow period begins, the holder has
not done, or omitted to do, any act which would breach clause 1 if done or
omitted during the escrow period. The holder gives this warranty.

Ifitem & of the schedule is completed, the full particulars of security interests
which have been created, or are agreed or offered to be created, in the
controller interests are set out. A release of the security interests is attached.
Apart from this, before the escrow period begins, the *controller has not
done, or omitted to do, any act which would breach clause 2 if done or
omitted during the escrow period. Each *controller gives this warranty.

A breach of any of these warranties is a breach of this agreement.

Consequences of breaching this agreement

10.

il

If it appears to the entity that the holder or a *controller may breach this
agreement, the entity must take the steps necessary to prevent the breach, or
to enforce the agreement.

If the holder or a *controller breach this agreement, each of the following
applies.

{a) The entity must take the steps necessary to enforce the agreement, or
to rectify the breach,

() The entity must refuse to acknowledge, deal with, accept or register
any sale, assignment, transfer or *conversion of any of the *restricted
securities, This is in addition to other rights and remedies of the entity.

(¢) The holder of the *restricted securities ceases to be entitled to any
dividends, distributions or voting rights while the breach continues.

Amendment

12.

This agreement will not be changed or waived without ASX's written consent.

+ See chapter 19 fer defined terms.
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Jurisdiction

13. The laws of the State of the home branch of the entity apply to this
agreement. We submit to the jurisdiction of the courts of that State.

Definitions and interpretation

In this agreement:
ASX means ASX Limited.

controller interests means the *securities, substantial economic interest or other
interests in the restricted securities and each intermediate entity through which that
interest occurs, full particulars of which are set out in item 6 of the schedule,

escrow period means the period set out in item 4 of the schedule.

restricted securities means the *securities set out in item 5 of the schedule and any
+securities attaching to or arising out of those *securities that are restricted securities
because of the definition of restricted securities in the listing rules.

The singular includes the plural and vice versa.

A reference to a party includes its successors, personal representatives and
transferees.

Words and expressions defined in the listing rules of ASX, and not in this agreement,
have the meanings given to them in the listing rules.

Every warranty or agreement {expressed or implied) in which more than one person
joins, binds them individually and any combination of them as a group.

+ See chapter 19 {for defined terms.
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Schedule

i, Entity’s name and address:
UNITi{ WIRELESS LIMITED ACN 158 957 889
LEVEL 1 44 CURRIE STREET ADELAIDE SA 5000
2. Holder's name and address:

NATIONAL NOMINEES LIMITED ACN 004 278 899 ANF PERENNIAL
INVESTMENT MANAGEMENT LIMITED ACN 108 747 637 AS RESPONSIBLE
ENTITY FOR PERENNIAL VALUE MICROCAP QPPORTUNITIES TRUST

LEVEL 1, 800 BOURKE STREET, DOCKLANDS, VIC, 30008

3. Each *controllers’ name and address;
N/A

4, Escrow period {the date from which the initial restricted securities are
escrowed):

68,109 SHARES - 12 MONTHS COMMENCING ON THE DATE OFISSUE OF THE
SECURITIES.

857,143 SHARES ~ 12 MONTHS COMMENCING ON 21NOVEMEER 2018.

5. Particulars of restricted securities:
68,109 FULLY PAID ORDINARY SHARES
857,143 FULLY PAID ORDINARY SHARES

6. Particulars of controller interests:
N/A

7. Particulars of security interests over restricted securities:
N/A

8. Particulars of security interests over controller interests:
N/A

Dated: q)ll {q

+ See chapter 19 for defined terms.
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Executed as a deed by UNITI WIRELESS
LIMITED ACN 158 957 889 in accordance
with section 127 of the Corporations Act

2001 (Cth):
C- (e Cuild,
Director *Bireeror/*Company Secretary
; "
g:ﬁ_«x«_(;E; A M L«M Q ﬂ@d(,%
Name of Director Name OF*W‘/ *Company Se@etary
BLOCK LETTERS BLOCK LETTERS

*please strike out as appropriate

Executed as a deed by NATIONAL
NOMINEES LIMITED ACN 004 278 899
ANF PERENNIAL INVESTMENT
MANAGEMENT LIMITED ACN 108 747 637
AS RESPONSIBLE ENTITY FOR PERENNIAL
VALUE  MICROCAP  OPPORTUNITIES
TRUST in accordance with section 127 of the
Corparations Act 2001 (Cth):

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

*please strike vut as approprisle

Novciona| Nomines lamiced ANE Pevennia] Tnvesimens Manadjerent
[amiverd o P@Pﬂng—:‘b[y. Enﬁ-{?j—For Pevennial Velye l\/lq‘amca]; Of{;Dri:uhf t9ee
Ty ¢ Ale PVECOT)

SIGNED FOR AND ON BEHALF OF
NATIONAL NOMINEES LIMITED ABN 61004 278 899

TEP
LEAD &b
.. NOMINEE OPERATIONS

------------------

+ See chapter 19 for defined terms.
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Restriction agreement

We, the persons in:

. Itern 1 of the schedule (“entity™);
. Item 2 of the schedule ["holder™);
. Item 3 of the schedule (“controller”),

agree as follows.

Introduction

A The entity wants to be listed and has issued restricted securities. The holder
will hold the restricted securities as set out in this agreement on the basis
that the entity will take the steps necessary to be admitted to the *official list
of ASX.

B. We have provided ASX with all the information necessary to properly form an
opinion about who is a *controller of the holder and who is required to
execute this agreement.

C. We enter this agreement for the purpose of complying with chapter 9 of the
listing rules,

Agreement

Escrow restrictions
1. During the escrow period, the holder will not do any of the following,

{a) ‘*Dispose of, or agree or offer to *dispose of, the restricted securities.

+ See chapter 19 for defined terms.
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{b) Create, or agree or offer to create, any security interest in the restricted
securities.

{(cJ Do, or omit to do, any act if the act or omission wauld have the effect of
transferring effective ownership or control of the restricted securities.

(d) Participate in a return of capital made by the entity.
2. During the escrow period, a controller will not do any of the following.
{a} *Dispose of, or agree or offer to *dispose of, the controller interests.

{(b) Create, or agree or offer to create, any security interest in the controller
interests.

{(c) Do, or omit te do, any act if the act or omission would have the effect of
transferring effective ownership or control of the contraller interests,

3. We will comply with chapter 9 of the listing rules. If any of us is not a listed
entity, we will comply as if we were a listed entity. Each of us will take any
steps we are able to take that are necessary to enable any of the others to
comply.

4, (a) If the restricted securities are kept on the *certificated subregister,
the holder will deposit the certificates for the restricted securities
with a bank or *recognised trustee for the escrow period.

(b) If the restricted securities are kept on the *issuer sponsored
subregister, the holder hereby agrees in writing to the application of
a *holding lock to the restricted securities.

Warranties
5. If only the holder and the entity are parties to this agreement, one of the
following applies.

(a) The holder is an individual.
s} The holder has no *cantroller.
(A The holder has the *controllers set out in item 3 with the interests

identified in item 6, and each *controller comes within an exception
set out in rule 9.1.4.

+ See chapter 19 for defined terms.
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S.

The holder gives this warranty.

If the holder, the entity and any *controller are parties to this agreement, the
holder has the *controllers set out in item 3 with the controller interests
identified in item 6, and any *centroller who is not a party to this agreement
comes within an exception set out in rule 9.1.4. The holder and each
*controller give this warranty.

If item 7 of the schedule is completed, the full particulars of security interests
which have been created, or are agreed or offered to be created, in the
restricted securities are set out. A release of the security interests is
attached. Apart from this, before the escrow period begins, the holder has
not done, or omitted to do, any act which would breach clause 1 if done or
omitted during the escrow period. The holder gives this warranty.

If item 8 of the schedule is completed, the full particulars of security interests
which have been created, or are agreed or offered to be created, in the
controller interests are set out. A release of the security interests is attached.
Apart from this, before the escrow period begins, the *controller has not
done, or omitted to do, any act which would breach clause 2 if done or
omitted during the escrow period. Each *controller gives this warranty.

A breach of any of these warranties is a breach of this agreement.

Consequences of breaching this agreement

10.

11.

If it appears to the entity that the holder or a *controller may breach this
agreement, the entity must take the steps necessary to prevent the breach, or
to enforce the agreement.,

If the holder or a *controller breach this agreement, each of the following
applies.

(a) The entity must take the steps necessary to enforce the agreement, or
to rectify the breach.

{b) The entity must refuse to acknowledge, deal with, accept or register
any sale, assignment, transfer or *conversion of any of the *restricted
securities, This is in addition to other rights and remedies of the entity.

{c) The holder of the *restricted securities ceases to be entitled to any
dividends, distributions or voting rights while the breach continues.

Amendment

12,

This agreement will not be changed or waived without ASX's written consent.

+ See chapter 19 for defined terms.
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Jurisdiction

13. The laws of the State of the home branch of the entity apply to this
agreement. We submit to the jurisdiction of the courts of that State.

Definitions and interpretation

In this agreement:
ASX means ASX Limited.

controller interests means the *securities, substantial economic interest or other
interests in the restricted securities and each intermediate entity through which that
interest occurs, full particulars of which are set out in item 6 of the schedule.

escrow period means the period set out in item 4 of the schedule.

restricted securities means the *securities set out in item 5 of the schedule and any
*securities attaching to or arising out of those *securities that are restricted securities
because of the definition of restricted securities in the listing rules.

The singular includes the plural and vice versa.

A reference to a party includes its successors, personal representatives and
transferees,

Words and expressions defined in the listing rules of ASX, and not in this agreement,
have the meanings given to them in the listing rules.

Every warranty or agreement (expressed or implied) in which more than one person
joins, binds them individually and any combination of them as a group.

+ See chapter 19 for defined terms.
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Schedule
1. Entity’s name and address:

UNITT WIRELESS LIMITED ACN 158 957 889
LEVEL 1 44 CURRIE STREET ADELAIDE SA 5000

2. Holder’s name and address:

TIMOTHY GRAMP AND KATHRYN JOY GRAMP AS JOINT TRUSTEES OF T & K]
GRAMP FAMILY TRUST
LE CORNU LEWIS HANCOCK, GPO BOX 446, ADELAIDE, SA, 5001

3. Each tcontrollers’ name and address:
N/A

4, Escrow period (the date from which the initial restricted securities are
escrowed):

24 MONTHS COMMENCING ON THE DATE ON WHICH +QUOTATION QF
+SECURITIES COMMENCES.

5. Particulars of restricted securities:
307,279 FULLY PAID ORDINARY SHARES
921,835 OPTIONS TO ACQUIRE ORDINARY SHARES

6. Particulars of controller interests:
N/A

7. Particulars of security interests over restricted securities:
N/A

3. Particulars of security interests over controller interests:
N/A

Dated: 7/2/1%

+ See chapter 19 for defined terms.
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Executed as a deed by UNIT! WIRELESS
LIMITED ACN 158 957 889 in accordance
with secton 127 aof the Corporetions Act
2001 (Cth):

w@J//

Direc#l‘/
srcHA W'bev

Name of Director
BLOCK LETTERS

Signed and sealed by

TIMOTHY GRAMP AS JOINT TRUSTEE OF T
& K] GRAMP FAMILY TRUST

in the presence ol

AARRAGW G—QAN\D

Name of witness
BLOCK LETTERS

Signed and sealed by

KATHRYN JOY GRAMP AS JOINT TRUSTEE
OF T & Kj GRAMP FAMILY TRUST

in the presence of:

thness si

HUC\\A ﬁ-wv@

Name BF witness
BLOCK LETTERS

‘M/(‘omp'my S«.c

@/ ‘E" P ORE”

Name of*m;r/*(‘ompany Sycretary
BLOCK LETTERS

l,

KATIIRYN ]O rRﬁMP

Iy

+ See chapter 19 for defined terms.
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Restriction agreement

We, the persons in:

. Itemn 1 of the schedule {“entity™);
a Item 2 of the schedule ("holder");
. Item 3 of the schedule (“controller™),

agree as follows.

Introduction

A. The entity wants to be listed and has issued restricted securities. The holder
will hold the restricted securities as set out in this agreement on the basis
that the entity will take the steps necessary to be admitted to the *official list
of ASX.

B. We have provided ASX with all the information necessary to properly form an
opinion about who is a *controller of the holder and who is required to
execute this agreement,

C. We enter this agreement for the purpose of complying with chapter 9 of the
listing rules.

Agreement

Escrow restrictions
1. During the escrow period, the holder will not do any of the following.

(a) *Dispose of, or agree or offer to *dispose of, the restricted securities.

+ See chapter 19 for defined terms.
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(b} Create, or agree or offer to create, any security interest in the restricted
securities.

{c) Do, or omit to do, any act if the act or omission would have the effect of
transferring effective ownership or control of the restricted securities.

{d) Participate in a return of capital made by the entity.
2. During the escrow period, a controller will not do any of the following.
(a) +*Dispose of, or agree or offer to *dispose of, the controller interests.

(b} Create, or agree or offer to create, any security interest in the controller
interests.

{c) Do, or omit to do, any act if the act or omission would have the effect of
transferring effective ownership or control of the controller interests.

3. We will comply with chapter 9 of the listing rules. If any of us is not a listed
entity, we will comply as if we were a listed entity. Each of us will take any
steps we are able to take that are necessary to enable any of the others to

comply.

4. (a) If the restricted securities are kept on the *certificated subregister,
the holder will deposit the certificates for the restricted securities
with a bank or *recognised trustee for the escrow period.

(b) If the restricted securities are kept on the *issuer sponscred
subregister, the holder hereby agrees in writing to the application of
a *holding lock to the restricted securities.

Warranties

5. If only the holder and the entity are parties to this agreement, one of the

following applies.

(a) The holder is an individual.
1s)} The holder has no *controller.
(0 The holder has the *controllers set out in item 3 with the interests

identified in item 6, and each *controller comes within an exception
setoutin rule 9.1.4.

+ See chapter 19 for defined terms.
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9.

The holder gives this warranty.

If the holder, the entity and any *controller are parties to this agreement, the
holder has the *controllers set out in item 3 with the controller interests
tdentified in item 6, and any *controller who is not a party to this agreement
comes within an exception set out in rule 9.1.4. The holder and each
*controller give this warranty.

If item 7 of the schedule is completed, the full particulars of security interests
which have been created, or are agreed or offered to be created, in the
restricted securities are set out. A release of the security interests is
attached. Apart from this, before the escrow period begins, the holder has
not dene, or omitted to do, any act which would breach clause 1 if done or
omitted during the escrow period. The holder gives this warranty.

If item 8 of the schedule is completed, the full particulars of security interests
which have been created, or are agreed or offered to be created, in the
controller interests are set out. A release of the security interests is attached.
Apart from this, before the escrow period begins, the *controller has not
done, or omitted to do, any act which would breach clause 2 if done or
omitted during the escrow period. Each *controller gives this warranty.

A breach of any of these warranties is a breach of this agreement.

Consequences of breaching this agreement

10,

11

If it appears to the entity that the holder or a *controller may breach this
agreement, the entity must take the steps necessary to prevent the breach, or
to enforce the agreement.

If the holder or a *controller breach this agreement, each of the following
applies.

(a) The entity must take the steps necessary to enforce the agreement, or
to rectify the breach.

(b} The entity must refuse to acknowledge, deal with, accept or register
any sale, assignment, transfer or *conversion of any of the *restricted
securities. This is in addition to other rights and remedies of the entity.

(c) The holder of the *restricted securities ceases to be entitled to any
dividends, distributions or voting rights while the breach continues.

Amendment

12.

This agreement will not be changed or waived without ASX’'s written consent.

+ See chapter 19 for defined terms.
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Jurisdiction

13. The laws of the State of the home branch of the entity apply to this
agreement. We submit to the jurisdiction of the courts of that State.

Definitions and interpretation

In this agreement:
ASX means ASX Limited.

controller interests means the *securities, substantial economic interest or other
interests in the restricted securities and each intermediate entity through which that
interest occurs, full particulars of which are set out in item 6 of the schedule.

escrow period means the period set out in item 4 of the schedule.

restricted securities means the *securities set out in item 5 of the schedule and any
*securities attaching to or arising out of those *securities that are restricted securities
because of the definition of restricted securities in the listing rules.

The singular includes the plural and vice versa.

A reference to a party includes its successors, personal representatives and
transferees.

Words and expressions defined in the listing rules of ASX, and not in this agreement,
have the meanings given to them in the listing rules.

Every warranty or agreement (expressed or implied} in which more than one person
joins, binds them individually and any combination of them as a group.

+ See chapter 19 for defined terms.
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Schedule
1. Entity’s name and address:

UNITI WIRELESS LIMITED ACN 158 957 889
LEVEL 1 44 CURRIE STREET ADELAIDE SA 5000

2. Holder's name and address:

VIBURNUM FUNDS PTY LTD ACN 126 348 990 AS TRUSTEE FOR VF
STRATEGIC EQUITIES FUND
31 CARRINGTON STREET, NEDLANDS WA, 6009

3. Each *controllers’ name and address:
N/A

4. Escrow period (the date from which the initial restricted securities are
escrowed):

192,089 SHARES - 12 MONTHS COMMENCING ON THE DATE OF ISSUE OF
THE SECURITIES.

1,028,571 SHARES - 12 MONTHS COMMENCING ON 7 SEPTEMBER 2018.

5, Particulars of restricted securities:
192,089 FULLY PAID ORDINARY SHARES
1,028,571 FULLY PAID ORDINARY SHARES

6. Particulars of controller interests:
N/A

7. Particulars of security interests aver restricted securities:
N/A

8. Particulars of security interests over controller interests:
N/A

Dated: Al2liq

+ See chapter 19 for defined terms.
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Executed as a deed by UNITI WIRELESS
LIMITED ACN 158 957 889 in accordance
with section 127 of the Corporations Act
2001 (Cth):

A

Director

*@E%*Company Syéary

674\‘&/ C/\J al'] d'ﬁ'

Name of Director
BLOCK LETTERS

Executed as a deed by VIBURNUM FUNDS
PTY LTD ACN 126 348 990 AS TRUSTEE
FOR VF STRATEGIC EQUITIES FUND in
accordance with section 127 of the
Corporations Act 2001 {Cth):

A

Name of *Bigeeter /*Company Sec?{tary
BLOCK LETTERS
*please strike out as appropriate

Syl

Director

Craig Coleman

Company Secretary

David St Quintin

Name of Director
BLOCK LETTERS

Name of Company Secretary
BLOCK LETTERS

+ See chapter 19 for defined terms.
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Restriction agreement

We, the persons in;

. Item 1 of the schedule ("entity”);
. Item 2 of the schedule ("holder™);
o ftem 3 of the schedule (“controlier™),

agree as follows.

Introduction

A The entity wants to be listed and has issued restricted securities. The holder
will hold the restricted sccurities as set out in this agreement on the basis
that the entity will take the steps necessary to be admitted to the 'official list
of ASX.

B. We have provided ASX with all the information necessary to properly form an
opinion about who is a ‘controller of the holder and who is required to
execute this agreement.

C. We enter this agreement for the purpose of complying with chapter 9 of the
listing rules.

Agreement
Escrow restrictions
1. During the escrow period, the holder will not do any of the following.

(a) ‘'Dispose of, or agree or offer to 'dispose of, the restricted securities,

+ See chapter 19 for defined terms.
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(b)  Create, or agree or offer to create, any security interest in the restricted
securities.

(c) Do, or omit to do, any act il the act or omission would have the effect of
transferving effective ownership or control of the restricted securities.

{d)  Participate in a return of capital made by the entity.
During the escrow period, a controller will not do any of the following.
(a)  'Dispose of, or agree or offer to 'dispose of, the contraller interests.

(b}  Create, or agree or offer to create, any security interest in the controller
interests.

{c) Do, or omit to do, any act if the act or emission would have the effect of
transferring effective ownership or control of the controller interests.

We will comply with chapter 9 of the listing rules. If any of us is not a listed
cntity, we will comply as if we were a listed entity. Each of us will take any
steps we are able to take that are necessary to enable any of the others to
comply.

(a) If the restricted securities are kept on the *certificated subregister,
the holder will deposit the certificates for the restricted securities
with a bank or *recognised trustec for the escrow period.

(b) If the restricted sccurities are kept on the ‘issuer sponsored
subregister, the holder hereby agrees in writing to the application of
a 'holding lock to the restricted securities.

Warranties

1

It only the holder and the entity are parties to this agreement, one of the
following applies.

(a) The holder is an individual.
(b) The holder has no 'controller,
(c) The holder has the 'controllers set out in item 3 with the interests

identified in item 6, and each ‘controller comes within an exception
seloutinrule 9.1.4.

+ See chapter 19 tor defined lerms
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The holder gives this warranty.

If the holder, the entity and any ‘controller are parties to this agreement, the
holder has the 'controllers set out in item 3 with the controller interests
identified in item 6, and any *controller who is not a party Lo this agreement
comes within an exception set out in rule 9.1.4. The holder and each
‘controller give this warranty.

Il item 7 of the schedule is completed, the full particulars of security interests
which have been created, or are agreed or offered to be created, in the
restricted securities are set out. A release of the security interests is
attached. Apart [rom this, before the escrow period begins, the holder has
not done, or omitted to do, any act which would breach clause 1 if done or
omitted during the escrow period. The holder gives this warranty.

Iitem 8 of the schedule is completed, the full particulars of sccurity interests
which have been created, or are agreed or offered to be created, in the
controller interests are set out. A release of the security interests is attached.
Apart from this, before the escrow period begins, the *controller has not
done, or omitted to do, any act which would breach clause 2 if done or
omitted during the escrow period. Each ‘controller gives this warranty.

A breach of any of these warranties is a breach of this agreement.

Consequences of breaching this agreement

10.

If it appears to the entity that the holder or a 'controller may breach this
agreement, the entity must take the steps necessary to prevent the breach, or
to enforce the agreement.

If the holder or a *controller breach this agreement, cach of the following
applies.

(a)  The entity must take the steps necessary to enforce the agreement, or
to rectify the breach.

(b)  The entity must refuse to acknowledge, deal with, accept or register
any sale, assignment, transfer or ‘conversion of any of the ‘restricted
securities. This is in addition to other rights and remedies of the entity.

(]  The holder of the ‘restricted sccuritics ceases to be entitled to any
dividends, distributions or voting rights while the breach continues.

Amendment

12.

This agreement will not be changed or waived without ASX's written consent.

+ See chapter 19 for defined terms.,
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Jurisdiction

13. The laws of the State of the home branch of the entity apply to this
agreement. We submit to the jurisdiction of the courts of that State.

Definitions and interpretation

In this agreement:

ASX means ASX Limited.

controller interests means the 'securitics, substantial economic interest or other
interests in the restricted securities and each intermediate entity through which that
interest occurs, full particulars of which are set out in item 6 of the schedule.

escrow period means the period set outin item 4 of the schedule.

restricted securities means the ‘securities set out in item 5 of the schedule and any
*securities attaching to or arising out of those 'securities that are restricted securities
because of the definition of restricted securities in the listing rules,

The singular includes the plural and vice versa.

A reference to a party includes its successors, personal representatives and
transferees.

Words and expressions defined in the listing rules of ASX, and not in this agreement,
have the meanings given to them in the listing rules.

Every warranty or agreement (expressed or implied) in which more than one person
joins, binds them individually and any combination of them as a group.

+ Sce chapter 19 tor defined terms.
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L

Schedule
Entity’s name and address:

UNITT WIRELESS LIMITED ACN 158 957 889
LEVEL 1 44 CURRIE STREET ADELAIDE SA 5000

Holder's name and address:

WEBINVEST PTY LTD ACN 078 316 864 AS TRUSTEL FOR OLSB UNIT TRUST
ANZ MARGIN LENDING A/C, PO BOX 3025, ASHGROVE EAST QLD, 4060

Each 'controllers’ name and address:

N/A

Escrow period (the date from which the initial restricted securities are
escrowed):

8,004 SHARES - 12 MONTHS COMMENCING ON THE DATE OF ISSUE OI THE
SECURITIES.

42,857 SHARES - 12 MONTHS COMMENCING ON 7 SEPTEMBER 2018.
Particulars of restricted securities:

8,004 FULLY PAID ORDINARY SHARES

42,857 FULLY PAID ORDINARY SHARES

Particulars ol controller interests:

N/A

Particulars of security interests over restricted securities:

N/A

Particulars of security interests over controller interests:

N/A

Dated: R /O”J_ /| A

+ See chapter 19 for defined terms.
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Executed as a deed by UNITI WIRELESS
LIMITED ACN 158 957 889 in accordance
with section 127 of the Corporations Act
2001 (Cth):

C.

Director

_CHE METCALYT .

Naine of Director
BLOCK LETTERS

Executed as a decd by WEBINVEST PTY
LTD ACN 078 316 864 AS TRUSTEE FOR
OLSB UNIT TRUST in accordance with
section 127 of the Corporations Act 2001
(Cth):

O

‘Dikbctor /*Company-Seeratary

SACHA &EJQH\W
Name of *Dirvector/*Company-Seerestary

BLOCK LETTERS
*please strike out as appropriate

-'7’__...:(1""“ ” i g

Director

0o BuTreed

Name of Director
BLOCK LETTERS

*Director/*Company-Seeretary

Vit-§,ra i A ot wogd

Name of *Director/*Gempany Secretary
BLOCK LETTERS
*please strike out as appropriate

+ See chapter 19 for defined terms.
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Restriction agreement

We, the persons in:

s ltem 1 of the schedule (“entity”);
. Item 2 of the schedule {“holder”);
° item 3 of the schedule (“controlier”),

agree as follows.

Introduction

A. The entity wants to be listed and has issued restricted zecurities.
The holder will hold the resiricted securities as set out in this
agresement on the basis that the entity will take the steps
necessary to be admitied to the +officigl list of ASX.

B. We have provided ASX with all the information necessary to
properly form an opinion about who is a “controller of the holder
and who is requirad to execute this agreement.

C. We onter this agreement for the purpose of complying with
chapter 9 of the listing rules.

Agreement

Escrow restrictions

1. During the escrow period, the holder will not do any of the
following.

(a) -Dispose of, or agree or offer to *dispose of, the restricted
securities.

+ See chapter 19 for deflned terms.
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(b) Create, or agree or offer {o create, any security interest in
the restricted securities.

{c) Do, or omit to do, any act if the act or omission would have
the effect of transferring effective ownership or control of
the restricted securities.

{(d) Participate in a return of capital made by the entity.

2, During the escrow period, a controller will not do any of the
following.

(a) ‘Dispose of, or agree or offer to ‘dispose of, the controller
interests.

{b) Create, or agree or offer to create, any security interest in
the controller interests.

{c) Do, or omit to do, any act if the act or omission would have
the effect of transferring effective ownership or control of
the controller interesis.

3. We will comply with chapter 9 of the listing rules. If any of us is
not a listed entity, we will comply as if we were a listed entity.
Each of us will take any steps we are able to take that are
necessary to enable any of the others to comply.

4. {(a) If the restricted securities are kept on the ‘certificated
subregister, the holder will deposit the certificates for the
restricted securities with a bank or ‘recognised trustee
for the escrow period.

{b) if the restricted securities are kept on the ‘issuer
sponsored subregister, the holder hereby agrees in
writing to the application of a +*holding lock to the
restricted securities.

Warranties

+ See chapter 19 for defined terms.
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5. if only the holder and the entity are parties to this agrsement,
ong of the following applies.

{a) The holder is an individual.
(b} The holder has no ‘controller.
{c) The holdar has the +controllers set out in Hem 3 with the

interests identified in item 6, and each ‘controller comes
within an exception set out in rule 8.1.4.

+ Ses chapter 19 for defined terms.
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The holder gives this warranty.

6. if the holder, the entity and any ‘controller are partias to this
agreement, the holder has the ~controllers set out in item 3 with
the controller interests identified in itemn 6, and any *controller
who is not a party to this agreement comes within an exception
sot out in rule 9.1.4. The holder and each ‘controller give this
warranty.

7. if item 7 of the schedule is completed, the full particulars of
security interests which have bheen created, or are agreed or
offered to be created, in the restricted securities are set out. A
release of the security interests is attached. Apart from this,
hefore the escrow period begins, the holder has not done, or
omitted to do, any act which would breach clause 1 if done or
omitted during the escrow period. The holder gives this
warranty.

8. if item 8 of the schedule is completed, the full particulars of
securily interests which have been crealed, or are agreed or
offered to he created, in the controller interesis are set out. A
release of the security interests is attached. Apart from this,
before the escrow period begins, the ‘controller has not done, or
omitted to do, any act which would breach clause 2 if done or
omitted during the escrow period. Each ‘controller gives this
warranty.

9, A breach of any of these warranties is a hreach of this
agreement.

Consequences of breaching this agreament

10. If it appears to the entity that the holder or a *controller may
breach this agreement, the entity must take the steps necessary
to prevent the breach, or to enforce the agreement.

11. If the holder or a *controller breach this agreement, each of the
following applies.

(a) The entity must take the steps necessary to enforce the
agreement, or to rectify the breach.

(b) The entity must refuse to acknowledge, deal with, accept or
register any sale, assignment, transfer or *conversion of any

+ See chapter 19 for dellned terms,
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of the ‘rastricted securitles. This is in zddition to other
rights and remsadies of the entity.

{c) The holder of the ‘restricted securities ceases to be entitled

to any dividends, distributions or voling rights while the
breach continues.

Amendment

12, This agreement will not be changed or waived without ASX's
written consent.

+ See chapter 18 for defined terms.
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Jurisdiction

13. The laws of the State of the home hranch of the entity apply to
this agreement. We submit to the jurisdiction of the courts of

that State.

Definitions and interpretation

In this agreement:
ASX means ASX Limited.

controller Interests means the ‘securities, substantial economic interest
or other interests in the restricted securities and each intermediate
entity through which that interest occurs, full particulars of which are set
out in item & of the schedule.

escrow pariod means the period set out in item 4 of the schedule.

reatricted securitios means the ‘securities set out in item 5 of the
schedule and any ‘securities attaching to or arising out of those
*securlties that are restricted securities because of the definition of
restricted securities in the listing rules.

The singular includes the plural and vice versa.

A reference to a party includes its successors, personal representatives
and transferees,

Words and expressions defined In the listing rules of ASX, and not in this
agreement, have the meanings given to them in the listing rules.

Every warranty or agreement (expressed or implied) in which more than
one person jolns, binds them individually and any combination of them as
a group.

+ See chapter 19 for defined terms.
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5.

7.

Schedule

Entity's name and address:

UNIT! WIRELESS LIMITED ACN 158 257 889

LEVEL 1 44 CURRIE STREET ADELAIDE SA 5000

Holder's name and address:

BELL POTTER MNOMINEES LTD ACN OB2 859 601 <RE
NOMINEES A/C>

GPO BOX 4718TT, MELBOURNE VIC

Each ‘controllers’ name and address:

N/A

Escrow pericd (the date from which the initial restricted securities
are escrowed):

24 MONTHS COMMENCING ON THE DATE ON WHICH
+QUOTATION OF +SECURITIES COMMENCES

Particulars of rastricted securities:
1,000,000 FULLY PAID ORDINARY SHARES
1,944,459 OPTIONS TO ACQUIRE ORDINARY SHARES

Particulars of controller interests:
N/A
Particulars of securily interests over restricted securities:

N/A

Particulars of security interests over controlier interestis:

N/A

Dated: “\\ lo]/ ]10\

+ See chapter 19 for defined terms.
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Executed as a deed by UNITI
WIRELESS LIMITED ACN 188 857
889 in accordance with section 127
of the Corporations Act 2001 (Cth):

Y e——t
-

Ll
v i

‘)j;__\

¥

Diractor

'Dir&. or/*Company Secrelary

Che (MO RLEE  SAS BYo ey

Namae of Director
BLOCK LETTERS

Executed as a deed by BELL POTTER
NOMINEES LTD ACN 088 899 601
<BB NOMINEES A/C> in accordance
with section 127 of the Corporations
Act 2001 (Cth):

=1\

Name of *Director/*Company

Secretary
BLOCK LETTERS
*please steike out as approprate

! e,

Ay

Director » ﬂctor/"ﬁ&mpany Secretary
ALNST 41v2 (I’}LWQ«M JAHES  UnaEl
Name of Director Name of *Director/*Company
BLOCK LETTERS

*please strika out as appropriate

+ See chapter 19 for defined terms.
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Restriction agreement

We, the persons in:

° ltem 1 of the schedule {"entity™);
o [tem 2 of the schedule ("holder");
e Item 3 of the schedule ("controller™,

agree as follows.

Introduction

A. The entity wants to be listed and has issued restricted securities, The holder
will hold the restricted securities as set out in this agreement on the basis
that the entity will take the steps necessary to be admitted to the ‘official list
of ASX.

B. We have provided ASX with all the information necessary to properly form an
opinion about who is a *controller of the holder and who is required to
execute this agreement.

C. We enter this agreement for the purpose of complying with chapter 9 of the
listing rules.

Agreement

Escrow restrictions
1. During the escrow period, the holder will not do any of the following.

{a})  -Dispese of, or agree or offer to *dispose of, the restricted securities.

+ See chapter 19 for defined terms.
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{b) Create, or agree or offer to create, any security interest in the restricted
securities,

(c) Do, or omit to do, any act if the act or omission would have the effect of
transferring effective ownership or control of the restricted securities.

(d} Participate in a return of capital made by the entity.
During the escrow period, a controtler will not do any of the following.
{a) *Dispose of, or agree or offer to *dispose of, the controller interests,

{b} Create, or agree or offer to create, any security interest in the controller
interests.

(¢} Do, or amit to do, any act if the act or omission would have the effect of
transferring effective ownership or control of the controller interests.

We will comply with chapter 9 of the listing rules. If any of us is not a listed
entity, we will comply as if we were a listed entity, Each of us will take any
steps we are able to take that are necessary to enable any of the others to
comply.

{(a) If the restricted securities are kept on the *certificated subregister,
the holder will deposit the certificates for the restricted securities
with a bank or frecognised trustee for the escrow period,

(b3 If the restricted securities are kept on the *issuer sponsored
subregister, the hoider hereby agrees in writing to the application of
a*halding lock to the restricted securities,

Warranties

[f only the holder and the entity are parties to this agreement, one of the
following applies.

(a) The holder is an individual.
() The holder has no 'controller.
{c) The holder has the "controllers set out in item 3 with the interests

identified in item 6, and each fcontroller comes within an exception
set outin rule 9.1.4.

+ See chapter 19 for defined terms.
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9.

The holder gives this warranty,

[f the holder, the entity and any “contraller are parties to this agreement, the
holder has the ‘controllers set out in item 3 with the controller interests
identified in item 6, and any *controller whto is not a party to this agreement
comes within an exception ser out in rule 9.1.4. The holder and each
‘controtler give this warranty,

[Fitem 7 of the schedule is completed, the full particulars of security interests
which have been created, or are agreed or offered to be created, in the
restricted securities are set out, A release of the security interests is
attached. Apart from this, before the escrow period hegins, the holder hag
not done, or omitted to do, any act which would breach clause ! if done or
omitted during the escrow period. The holder gives this warranty.

ITitem 8 of the schedule is completad, the full particulars of security interests
which have been created, or are agreed or offered to be created, in the
cantroller interests are set out. A release of the security interests is attached.
Apart from this, hefore the escrow period begins, the *controller has not
done, or omitted to do, any act which would hreach clause 2 if done or
omitted during the escrow period. Each *controller gives this warranty.

A breach of any of these warranties is a hreach of this agreement.

Consequences of breaching this agreement

10.

11,

[f it appears to the entity that the holder or a *controlier may breach this
agreement, the entity must take the steps necessary to prevent the breach, or
to enforce the agreement,

If the holder or a ‘controller breach this agreement, each of the following
applies.

(a)  The entity must take the steps necessary to enforce the agreement, or
to rectify the breach.

(b}  The entity must refuse to acknowledge, deal with, accept or register
any sale, assignment, transfer or reonversion of any of the ~restricted
securities. This is in addition te other rights and remedies of the entity.

(¢} The holder of the 'restricted securities ceases to be entitled to any
dividends, distributions or voting rights while the breach continues.

Amendment

12.

This agreement will not be changed or waived without ASX's written consent.

+ See chapter 19 for defined terms.
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Jurisdiction

13. The laws of the State of the home branch of the entity apply to this
agreement. We submit to the jurisdiction of the courts of that State.

Definitions and interpretation

[n this agreement:
ASX means ASX Limited.

controller interests means the "securities, substantial economic interest or other
interests in the restricted securities and each intermediate entity through which that
interest occurs, full particulars of which are set out in item 6 of the schedule.

escrow period means the period set out in item 4 of the schedule.

restricted securities means the *securities set out in item 5 of the schedule and any
*securities attaching to or arising out of those *securities that are restricted securities
because of the definition of restricted securities in the Jisting rules.

The singular includes the plural and vice versa,

A reference to a party includes its successors, personal representatives. and
transferees,

Words and expressions defined in the listing rules of ASX, and not in this agreement,
have the meanings given to them in the listing rules.

Every warranty or agreement {expressed or implied) in which more than one person
joins, binds them individually and any combination of them as a group.

+ See chapter 19 for detined terms.
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Schedule
1. Entity’s name and address:

UNITI WIRELESS LIMITED ACN 158 957 889
LEVEL 1 44 CURRIE STREET ADELAIDE SA 5000

2, Holder's name and address:
WASHINGTON H. SOUL PATTINSON AND COMPANY LIMITED ACN 000 002
Zéﬁlﬁh 2,160 PITT STREET, SYDNEY NSW 2000

3. Each ‘controllers’ name and address:
N/A

4, Escrow peried (the date from which the initial resiricted securities are
escrowed):
23,855 SHARES -~ 12 MONTHS COMMENCING ON THE DATE OF ISSUE OF THE
SECURITIES.

471,429 SHARES - 12 MONTHS COMMENCING ON 7 DECEMBER 2018.

5. Particulars of restricted securities:
23.855 FULLY PAID ORDINARY SHARES
471,429 FULLY PAID ORDINARY SHARES

A. Particulars of controller interests:
N/A

7. Particulars of security interests over restricted securities:
N/A

8. Particulars of security interests over controller interests:
N/A

Dated: H’(}L /lc"

+ See chapter 19 for defined terms.
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Executed as a deed by UNITI WIRELESS
LIMITED ACN 158 957 889 in accordance
with section 127 of the Corporations Act
2001 {Cth):

A

C.. Wt

Director

Che MNETCN T

*Dirébtor/*Company Secretary

<At Ao i~

Name of Director
BLOCK LETTERS

Executed as a deed by WASHINGTON H.
SOUL PATTINSON AND COMPANY
LIMITED ACN GO0 002 728 in accordance
with section 127 of the Corporutions Act
2001 (Cth):

Name of *Director/*Company Secretary
BLOCK LETTERS
*please strilke out as appropriate

it
o

Director

Cond K A%Los

*rirewrer/*Company Secretary

lan D Bloodworth

Name of Director
BLOCK LETTERS

Name of *Birestar/*Company Secretary
BLOCK LETTERS
*please strike put as appropriate

+ See chapter 19 for defined terms.
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This agreement is made on 2018

between Uniti Wireless Limited ACN 158 957 889 of Level 1 44 Currie Street Adelaide SA
5000 (Company)

and The party listed in Schedule 1 (Holder)

Recitals

A The Company intends to list on the official list of the ASX.

B The Company has issued certain shares to the Holder which upon the listing of the Company
on the ASX as referred to in Recital A will be the Escrowed Shares.

Cc if more than one person is named in Schedule 1 as the Holder, then those persons hold the
shares (which upon the listing of the Company on the ASX as referred to in Recital A will be
the Escrowed Shares) jointly.

D The Company and the Holder have agreed to escrow the Escrowed Shares during the Escrow
Period on the terms set out in this agreement.

Now it is covenanted and agreed as follows:

1 Definitions and interpretation

1.1 Definitions
In this agreement:
Act means the Corporations Act 2001 (Cth).
Associate has the meaning given to that term in the Act.

ASX means ASX Limited ACN 008 624 691 or the financial market known as the Australian
Securities Exchange it operates, as the context requires.

Business Day means:

(a) for the purposes of receiving a Notice, a day which is not a Saturday, Sunday, public
holiday or bank holiday in the city in which the Notice is to be received: and

(b) for any other purposes, a day on which the banks are open for business in Sydney,
New South Wales other than a Saturday, Sunday or public holiday in Sydney, New
South Wales.

CHESS means the Clearing House Electronic Subregister System.

Dispose means to sell, transfer, encumber, assign or otherwise dispose or agree to do any of
those things directly or through another person by any means, including the following:

(a) granting or exercising an option;
(b) using an asset as collateral;
(c) decreasing an economic interest; and

(d) disposing of part of an asset.

Voluntary Escrow Agreement Reference: DRZ 408414¢
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Escrow Period means the period commencing on the date the Company is admitted to the
official list of the ASX and ending once the Company's audited financial results for the period
commencing 1 July 2018 and ending 30 June 2019 have been released to the market.

Escrowed Shares means the number of fully paid ordinary shares in the Company as set out
in Schedule 1.

Halding Lock means a facility that prevents the Escrowed Shares from being deducted from
the Holder's holding, and/or entered into the holding of any other party (whether on CHESS or
an issuer sponsored sub-register) pursuant to a transfer or conversion by the Holder.

Notice means a notice, consent, approval or other communication required to be in writing
under this agreement.

Offer Price means the price per share for each new ordinary share in the Company to be
issued in connection with the initial public offer of shares in the Company.

1.2 Interpretation

In this agreement, unless the context otherwise requires:

(a) a reference to:

0] a recital, clause, schedule or annexure is a reference to a clause of or recital,
schedule or annexure to this agreement and references to this agreement
include any recital, schedule or annexure;

(i) any contract (including this agreement) or other instrument includes any
variation or replacement of it and as it may be assigned or novated;

(iii) a statute, ordinance, code or other law includes subordinate legislation
(including regulations) and other instruments under it and consolidations,
amendments, re-enactments or replacements of any of them;

(iv) a person or entity includes an individual, a firm, a body corporate, a trust, an
unincorporated association or an authority;

(v) a person includes their legal personal representatives (including executors),
administrators, successors, substitutes (including by way of novation) and
permitted assigns;

(vi) an entity which has been reconstituted or merged means the body as
reconstituted or merged, and to an entity which has ceased to exist where its
functions have been substantially taken over by another body, means that
other body;

(vii) time is a reference to legal time in Sydney, New South Wales; and
(vii)  a reference to a day or a month means a calendar day or calendar month;

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

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

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

(e) if a period of time is specified and dates from a given day or the day of an act or event,
it is to be calculated exclusive of that day.
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2 Voluntary escrow

21 Subject to this agreement, the Holder must not do any of the following during the Escrow
Period:

(@) Dispose of, or agree or offer to Dispose of, the Escrowed Shares;
(b) create, or agree or offer to create, any security interest in the Escrowed Shares; or

(c) do, or omit to do, any act if the act or omission would have the effect of transferring
effective ownership or control of the Escrowed Shares.

22 Holding Lock

(a) The Holder consents to:

0] the Company entering the Escrowed Shares on an issuer sponsored sub-
register; and
(i) the application of a Holding Lock on the Escrowed Shares during the Escrow
Period.
(b} For the avoidance of doubt, the Holder also consents to the refusal of the Company

and/or its share registry to process or register any paper-based transfer of the
Escrowed Shares during the Escrow Period.

23 No restrictions on voting and distributions and if required by law

For the avoidance of doubt, nothing in this agreement prohibits, restricts or otherwise limits the
entitlement of the Holder as an ordinary shareholder of the Company to:

(a) exercise, or control the exercise of, a right to vote attached to the Escrowed Shares;
(b) receive dividends or other distributions in respect of the Escrowed Shares pari passu
with all other holders of fully paid ordinary shares in the capital of the Company; or
(c) deal with any or all of the Escrowed Shares if required by law to do so.
3 Exceptions to escrow restrictions
3.1 Takeovers
(a) If a takeover offer is made in accordance with the Act for all securities in the same

class as the Escrowed Shares, the Holder may accept that offer for all or part of the
Escrowed Shares or execute an irrevocable undertaking to do so, provided that:

(i) the offer has been accepted by the holders of at least 50% of the securities in
that class which are not subject to escrow;

(ii) (if the Takeover Offer is a conditional off-market bid) the bidder making the
Takeover Offer agrees in writing that the restrictions and the Holding Lock
referred to in clauses 2.1 and 2.2 will apply to each Escrowed Share not
purchased by the bidder under the takeover offer or post-takeover compulsory
acquisition under the Act; and

(iii) if for any reason the takeover offer does not become unconditional, the
Escrowed Shares must be returned to escrow on the terms of this agreement,
including the Holding Lock.

(b) Each party acknowledges and agrees that it has not entered into this agreement to
construct a defence against a takeover bid.

Voluntary Escrow Agreement Reference: DRZ 4084 14¢

THOMSON GEER
Legall66456496_1



Page 5

32 Scheme of arrangement

The Escrowed Shares may be Disposed of or cancelled as part of a merger by way of
compromise or arrangement under Part 5.1 of the Act provided that the Escrowed Shares
become subject to the provisions of this agreement, including the Holding Lock, if for any
reason the merger by way of compromise or arrangement does not take effect.

3.3 Transfer to Associate

The Holder may Dispose of any or all of the Escrowed Shares to an Associate controlled by
the Holder provided that:

(a) the Holder gives the Company not less than 5 Business Days' notice of its intention to
Dispose of the Escrowed Shares; and

(b) the Holder procures that prior to any such Disposal occurring, the Associate
undertakes to be bound by the provisions of this agreement by the execution of a
deed of accession in a form acceptable to the Company.

34 Trusts

If the Holder enters into this agreement in its capacity as a trustee of a trust, the Holder, while
acting in its capacity as trustee, may Dispose of the Escrowed Shares for the purpose of
effecting the appointment of a new trustee or retiring an existing trustee provided that:

(a) the Holder gives the Company not less than 5 Business Days' notice of its intention to
Dispose of the Escrowed Shares, including such details as the Company may require
in order to be satisfied that the Disposal complies with clause 3.4(c) of this agreement;

(b} the Holder procures that prior to any such Disposal occurring, the new trustee
undertakes to be bound by the provisions of this agreement by the execution of a
deed of accession in a form acceptable to the Company; and

(c) there is no change to the beneficial ownership of the Escrowed Shares in connection
with the Disposal.

4 Consequences of breach

If the Holder breaches this agreement:

(a) the Company is entitled to:
(i) take all steps necessary to enforce this agreement, or to rectify the breach;
(i) refuse to acknowledge, deal with, accept or register any Disposal of any of the

Escrowed Shares. This is in addition to the other rights and remedies of the
Company; and

(iii recover damages from the Holder to the extent the Company suffers any loss
as a result of that breach; and

(b} the Holder of the Escrowed Shares will cease to be entitled to any dividends,
distributions or voting rights while the breach continues.

5 General
5.1 Notices
(a) Any Notice given to a party under this agreement is only given if it is in writing and

sent in one of the following ways:
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(i) delivered or posted to that party at its address and marked for the attention of
the relevant department or officer (if any);

(ii) sent by electronic mail to the email address (if any); or

(iii) faxed to that party at its fax number and marked for the attention of the
relevant department or officer (if any).

(b) If a party gives the other party three Business Days' notice of a change of its address,
email address or fax number, any Notice is only given by that other party if it is
delivered, posted or faxed to the latest address or fax number.

(c) Any Notice is to be treated as given at the following time:

@) if it is hand delivered, when delivered to the recipient;

(i) if it is sent by post, 3 (or, in the case of a notice or communication posted to
another country, 10) Business Days after it is posted;

i) if it is sent by fax, as soon as the sender receives from the sender’s fax
machine a report of an error free fax transmission to the correct fax number;
and

(iv) if it is sent by electronic mail, as soon as the sender receives from the

sender’s computer a report of an error free email transmission to the correct
email address.

(d) However, if any Notice is given on a day that is not a Business Day or after 5pm on a
Business Day in the place of the party to whom it is sent, it is to be treated as having
been given at the beginning of the next Business Day.

5.2 Disclosure
The Holder consents to the Company disclosing the terms and conditions of this agreement in
any prospectus the Company issues in relation to its initial public offer of shares in the
Company.

53 Assignments and transfers
A party must not assign or transfer any of its rights or obligations under this agreement without
the prior written consent of each of the other party.

54 Counterparts
This agreement may consist of a number of counterparts and, if so, the counterparts taken
together constitute one agreement.

5.5 Further acts
Each party must at its own expense promptly execute all documents and do or use reasonable
endeavours to cause a third party to do all things that another party from time to time may
reasonably request in order to give effect to, perfect or complete this agreement and all
transactions incidental to it.
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56 Goods and services tax

(a Where a party (Supplier) makes a taxable supply to another party (Recipient), the
Recipient must pay to the Supplier an additional amount equal to the GST payable by
the Supplier (unless the consideration for that taxable supply is expressed to include
GST). The additional amount must be paid when any consideration for the taxable
supply is first paid or provided. The Supplier must provide to the Recipient a tax
invoice at the time of payment.

(b) Where a party indemnifies, reimburses or makes a contribution (Contribution) to the
other party, and the other party can obtain an input tax credit on an acquisition
associated with the Contribution, the amount of the Contribution for the first party is
reduced by the amount of that input tax credit. The reduction is to be made before
any increase under clause 5.6(a).

(c) Terms are used in this clause 5.6 have the meanings given to them in the A New Tax
System (Goods and Services Tax) Act 1999 (Cth).

5.7 Goveming law and jurisdiction

This agreement is governed by and is to be construed in accordance with the laws applicable
in New South Wales, Australia. Each party irrevocably and unconditionally submits to the non-
exclusive jurisdiction of the courts of New South Wales, Australia and any courts which have
jurisdiction to hear appeals from any of those courts and waives any right to object to any
proceedings being brought in those courts.

58 Trustee warranties

If the Holder enters into this agreement in its capacity as a trustee of a trust (Trust), the
Holder represents and warrants to the Company that:

(a) the Trust has been validly created and is in existence and is solely constituted by its
trust deed (Trust Deed), a true and complete copy of which has been provided to the
Company, and:

(i) the Trust Deed is not void, voidable or otherwise unenforceable;

(i) a date has not been declared under the Trust Deed as the date on which the
Trust will be vested or come to an end; and

(iif) no proceedings of any description have been or are likely to be commenced or
threatened which could have a material adverse effect on the assets or
financial position of the Trust or on the trusteeship of the trustee of the Trust;

(b) it has full and valid power and authority under its Trust Deed to enter into and perform
its obligations under this agreement and all necessary resolutions, consents,
approvals and procedures have been obtained or duly satisfied to enter into and
perform its obligations under this agreement;

(c) this agreement binds the Holder in its capacity as trustee and is a valid and binding
agreement on the Holder, enforceable in accordance with its terms; and

(d) the Holder:

(i) has been validly appointed as trustee of the Trust;
(i) is, unless otherwise stated, the sole trustee of the Trust; and
(i) is not aware of any action which has been taken to remove or replace the

Holder as the trustee or terminate or vest the Trust.
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59 Severability

If a provision of this agreement is illegal or unenforceable in any relevant jurisdiction, it may be
severed for the purposes of that jurisdiction without affecting the enforceability of the other
provisions of this agreement unless severing the provision materially alters the scope and
nature of this agreement or the relative commercial or financial positions of the parties, or
would be contrary to public policy.

Voluntary Escrow Agreemenl Reference: DRZ 4084 14¢
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Name of Holder

18 Knot Ventures Pty
Ltd ACN 166 545 973
as trustee for Green
Arrows Trust

Schedule 1
Details
Address of Holder

Address: 15 Cox Avenue, Bondi
Beach, NSW, 2026

Email: alex.unsworth@amail.com

Page 9

Escrowed Shares of Holder

188,825 ordinary shares, being
100% of the ordinary shares in
the Company held by the Holder
immediately prior to the listing of
the Company on the ASX other
than ordinary shares held by the
Holder which are subject to ASX-
imposed compulsory escrow

Name of Company

Uniti Wireless Limited
ACN 158 957 889

Address of Company

Address: Level 1 44 Currie Street
Adelaide SA 5000

Attention: Peter Wildy
Facsimile No: (08) 8180 1890

Email: peter.wildy@unitiwireless.com

THOMSON GEER
Legal/66457902_1
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Executed as an agreement

Executed by Unlti Wireless Limited ACN 158
957 889 in accordance with section 127 of the
Corporations Act 2001 (Cth):

T — Al
Diremréf-/ *M%ﬁlpany Secretapy”

N :
sAsHy BRRAMIKON e Lo,
Name of Director Name of *Bireetor/*Company Secrefary
BLOCK LETTERS BLOCK LETTERS

*please strike out as appropriate

Executed by 18 Knot Ventures Pty Ltd ACN
166 545 973 as trustee for Green Arrows
Trust in accordance with section 127 of the
Corporations Act 2001 (Cth):

_r' v —
Director *DirecterrCompany Secretary
ALEXANDER  UNSWORTH i
Name of Director Name of *Dl_rgcterl‘cmny Secretary
BLOCK LETTERS BLOCK LETTERS
*please strike out as appropriate
THOMSON GEER Voluntary Escrow Agreement Reference: DRZ 4084 14¢

Legal/66457902_1



THOMSON GEER

LAWYERS

Level 25, 1 O'Connell Street
Sydney NSW 2000 Australia

T +6128248 580C | F +61 28248 5899

Voluntary Escrow Agreement

between

Uniti Wireless Limited
ACN 158 957 889
(Company)

" and

The parties listed in the Schedule
(each a Holder and together the Holders)

W 1AW CONT ol

Sydoey | Melbowrne | Brishang [ Adclaide
ABM 21442 367 363

ADVICE | TRANSACTIONS | DISPUTES
Dornestic & Cross Boided



Table of contents

1 Definitions and interpretation......... i 1
1.1 (D= {1314 ) o U SO O VOSSP U OO PP PIRTOPTEORPTORINt 1
1.2 [glc=Tael =t =i o] o O TP O PP 2
1.3 Compliance with ASX LIiSting RUIES ..covvieciieeeeeeiicrcs e e s cresen s s snna s reas 3
2 VO LN ANy B O OW. e i e e s r e R E s s r e TR ER AR R R R R e s e s nmnannaan 3
22 e [0 1o 11 g o T 0T QOO P PN 3
2.3 No restrictions on voting and distributions and if required by law ..o 4
3 Exceptions to escrow restrictions ..., 4
3.1 TBKEOVEIS c.ccitiiiiciirreriritscs e sessasiintas s sesreatas s srea s srsnaneaasaneeeesareneea sanreeaeshnmensirbneras e sans 4
3.2 SehemMe Of AT AN BN ettt e e e 4
3.3 Equal access share buyback, capital return or capital reduction ..........ccccoconiiiniinn 4
3.4 Transfer 10 ASSOCIAIE ...t e e e e 4
3.5 Transfer to immediate family members ... 5
3.6 Transfers with the Company’s CORSENE ..o e oo e 5
3.7 B =1 £ OO O OO PO 5
3.8 Requirement of applicable [8W .o e 6
4 Consequences of breach ...t e 6
4.1 O 1 ettt eer et e et s e et bt e e e e bt e s e s e e s L naE b b e e e e na b e e rn et aar nan e n e e an srs 6
4.2 COMIDANY'S TIORES 1o virire i rerr e et e cra s mr e ee et me e e s e teeee e smee e s eamtebe b e e et e b e bea s e sans s bbebeaseas 6
5 Warranties and undertaking ... oo oo, 6
5.1 WVAITANHES ..ottt e b et e et e e st e e s s et e e rae e et e st arenee s e s annbeeenneenes 6
52 NAEIEKING 1vireereiieiee i reeee ettt ee e st eee et eeteeseasaaeteria e ra e starareesersaraenererensaneenresnrenensenes 7
5.3 AcknoWIEIMENE ....oeiii e st e v oo s s iam e e e e ee e e s e e e een e esn e nneeans 7
54 Survival of representations and warranties ... s 7
6 LT 3 V= - | PP 7
6.1 11 = S OO PO PP EOTRPN 7
6.2 EXrGise OF HONIS (i e e s s e en e s 8
6.3 AssigNMEents and transfers e e 8
6.4 10T o 10 o1 =T 3 o= L -3 O O OSSPSR PRPPPR 8
6.5 Go0ds and SEIVICES F8X covi i ee e e s an e s e enarereeraas 8
6.6 Governing law and JUrSAICHON . ....oivi e e e eere e e e e e ee e 9
6.7 TTUSIEE WAITANTIES 1.ieiiiciiiie e e s e e e e e s rnt e st ar e e s n e 9
6.8 SEVEIADIILY ... st be g e e e nE e e et eareenaees 9
6.9 Approvals and COMSENES ...cceiivirie e s 9
6.10  Remedies CUMUIEHVE . ... e e e r s e s r e s e e e e e e nan 9
B.11  NO VAHAHON vt cirerrerernces s ne e s s es e s e s e n e e s e e e sam e e e sebes et s e sbabbae s iab 9
B.12  ENLre AGrEEMENL. ..ottt erinrer s re e s rr e s e s e e sbrnt e s r s e s e bt 10
Sehedule. e e s e s sar e baaRr e e rabaans 11
DB B S e ee e e e e e e r e e e e e e e e e s e e e s e artanat e snreneeeneenieans 11

Volustary Escrow Agreement

THOMSON GEER

Legal/66385890_2



Page 1

This agreement is made on // Vi éi’é/ai /f/ 2019  -—zp18-

between Uniti Wireless Limited {ACN 158 957 889) of Level 1, 44 Currie Street, Adelaide SA
5000 (Company)

and The parties listed in the Schedule (each a Holder and together the Holders)

Recitals

A The Company intends to apply for admission to the official list of ASX via an initial public
offering of Shares and the grant of quotation of Shares on ASX."

B Each of the Holders is the registered owner of the Escrowed Shares set out against their
names in the Schedule.

C The Company and each Holder have agreed to escrow the Escrowed Shares during the
Escrow Period on the terms set out in this agreement.

Now it is covenanted and agreed as follows:

1 Definitions and interpretation

1.1 Definitions
in this agreement:
Act means the Corporations Act 2001 (Cth).
Associate has the meaning given to that term in the Act,

ASX means ASX Limited ACN 008 624 881 or the financial market known as the Australian
Securities Exchange it operates, as the context requires.

ASX Listing Rules means the listing rules of the ASX, as amended from time to time.
ASX Settlement means ASX Settlement Pty Ltd ACN 008 504 532,
Business Day means:

(a) far the purposes of receiving a Notice, a day which is not a Saturday, Sunday, public
holiday or bank holiday in the city in which the Notice is to be received; and

(b) for any other purposes, a day on which the banks are open for business in Sydney,
New South Wales other than a Saturday, Sunday or public holiday in Sydney, New
South Wales.

CHESS means the Clearing House Electronic Subregister System.

Completion means the issue of the Escrowed Shares to each Holder,

Completion Date means the date the Escrowed Shares are issued to each Holder.
Deal has the meaning given to that term in clause 2.1.

Dispose means to sell, transfer, encumber, assign or otherwise dispose or agree to do any of
those things directly or through another person by any means, including the following:

(a) granting or exercising an option;

Voluntary Escraw Agreement
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{b) using an asset as collateral; and
(c) transferring an economic interest.

Escrow Period means the period commencing on the Completion Date and ending on the
date that is 1 year after the Completion Date.

Escrowed Shares means the number of Shares as set out in the Schedule.

Holding Lock means a facility that prevents the Escrowed Shares from being deducted from
the Holder's holding, and/or entered into the holding of any other party (whether on CHESS or
an issuer sponsored sub-register) pursuant to a transfer or conversion by the Holder.

Notice means a notice, consent, approval or other communication required to be in writing
under this agreement.

Shares means fully paid ordinary shares in the Company.

Trading Day means a 'trading day’ as defined in the ASX Listing Rules.
1.2 Interpretation

In this agreement, unless the context otherwise requires:

(a) a reference to:

(i) a recital, clause, schedule or annexure is a reference to a clause of or recital,
schedule or annexure to this agreement and references to this agreement
include any recital, schedule or annexure;

{ii) any contract (including this agreement) or other instrument includes any
variation or replacement of it and as it may be assigned or novated;

(iii} a statute, ordinance, code or other law includes subordinate legislation
(including regulations) and other instruments under it and consolidations,
amendments, re-enactments or replacements of any of them;

(iv) a person or entity includes an individual, a firm, a body corporate, a trust, an
unincorperated association ar an authority;

{v) a person includes their legal personal representatives (including executors),
administrators, successors, substitutes (including by way of novation) and
permitted assigns;

{vi) an entity which has been reconstituted or merged means the body as
reconstituted or merged, and to an entity which has ceased to exist where its
functions have been substantially taken over by another body, means that
other body;

(vii} time is a reference to legal time in Sydney, New South Wales; and
{vii)  areference to a day or a month means a calendar day or calendar month,

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

(c) the meaning of any general language is not restricted by any accompanying example,
and the words ‘includes’, ‘including’, ‘such ag’, ‘for example’ or similar words are not
words of limitation;

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

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

1.3 Compliance with ASX Listing Rules

For so long as the Company is listed on the official list of the ASX:

(a)

notwithstanding anything contained in this agreement, if the ASX Listing Rules prohibit
an act being done, that act must not be done;

(b} nothing contained in this agreement prevents an act being done that the ASX Listing
Rules require to be done;
{c) if the ASX Listing Rules require an act to be done or not to be done, authority is given
for that act to be done or not to be done {as the case may be);
(d) if the ASX Listing Rules require this agreement to contain a provision and it does not
contain such a provision, this agreement is deemed fo contain that provision;
{e) if the ASX Listing Rules require this agreement not to contain a provision and it
contains such a provision, this agreement is deemed not to contain that provision; and
(f) if any provision of this agreement is or becomes inconsistent with the ASX Listing
Rules, this agreement is deemed not to contain that provision to the extent of the
inconsistency.
2 Voluntary escrow
2.1 Except as permitted under clause 3, and otherwise subject to this agreement, each Holder

must not do any of the following during the Escrow Period:

(a)
(b)

(c)

(Deal).

Dispose of, or agree or offer to Dispose of, the Escrowed Shares;

create or grant, or agree or offer to create or grant, or permit to be created or granted,
any security interest over any part of the Escrowed Shares; or

do, or omit to do, any act if the act or omission would have the effect of transferring
effective ownership or control of, or creating any security interest over, any part of the
Escrowed Shares,

2.2 Holding Lock

(a)

(b)

(c)

The Company will apply a Holding Lock to the Escrowed Shares during the Escrow
Period (if the securities are held on an issuer sponsored sub-register) or give notice to
ASX Settlement requesting it to apply a Holding Lock (if the securities are in a CHESS
holding).

Subject to clause 3, each Holder consents to:

{i) the Company entering the Escrowed Shares on an issuer sponsored sub-
register; and

(ii) the application of a Holding Lock on the Escrowed Shares during the Escrow
Period.

For the avoidance of doubt, each Holder also consents to the refusal of the Company
and/or its share registry to process or register any paper-based transfer of the
Escrowed Shares during the Escrow Period other than as permitted under clause 3.

Voluntary Escrow Agreement
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2.3 No restrictions on voting and distributions and if required by law

For the avoidance of doubt, nothing in this agreement prohibits, restricts or otherwise limits the
entittement of the Holder as an ordinary shareholder of the Company to:

(a) exercise, or control the exercise of, a right to vote attached to the Escrowed Shares;

() receive dividends or other distributions in respect of the Escrowed Shares pari passu
with all other holders of fully paid ordinary shares in the capital of the Company; or

(c) deal with any or all of the Escrowed Shares if required by law to do so (including by
order of a court of competent jurisdiction).

3 Exceptions to escrow restrictions
3.1 Takeovers
(a) If a takeover offer (including a proportional takeover bid) is made in accordance with

the Act for all securities in the same class as the Escrowed Shares, each Heolder may
accept that offer for all or part of the Escrowed Shares or execute an irrevocable
undertaking to do so, provided that:

(i) the offer has been accepted by the holders of at least 50% of the securities in
that class which are not subject to escrow;

(i) (if the Takeover Offer is a conditional off-market bid) the bidder making the
Takeover Offer agrees in writing that the restrictions and the Holding Lock
referred to in clause 2.2 will apply to each Escrowed Share not purchased by
the bidder under the takeover offer or post-takeover compulsory acquisition
under the Act; and

(iii} if for any reasan the takeover offer does not become uncanditional, the
Escrowed Shares must be returned to escrow for the remainder of the Escrow
Period on the terms of this agreement, including the Holding Lock.

(b} Each party acknowledges and agrees that it has not entered into this agreement to
construct a defence against a takeover bid.

3.2 Scheme of arrangement

The Escrowed Shares may be Disposed of or cancelled pursuant to a compromise or
arrangement under Part 5.1 of the Act provided that the Escrowed Shares become subject to
the provisions of this agreement, including the Holding Lock for the remainder of the Escrow
Period, if for any reason the compromise or arrangement does not take effect.

33 Equal access share buyback, capital return or capital reduction

Any or all of the Escrowed Shares may be Disposed of or cancelled as part of an:

(a) equal access share buyback;
(b} equal capital return; or
(c) equal capital reduction,

in each case made in accordance with the Act.
34 Transfer to Associate

Each Holder may Dispose of any or all of the Escrowed Shares to an Associate controlled by
the Holder provided that;

Voluntary Escrow Agreement
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{a) the Holder gives the Company not less than 5 Business Days' notice of its intention to
Dispose of the Escrowed Shares; and

{b) the Holder procures that prior to any such Disposal occurring, the Associate
undertakes to be bound by the provisions of this agreement by the execution of a
deed of accession in a form acceptable to the Company.

3.5 Transfer to immediate family members

Each Holder may Dispose of any or all of the Escrowed Shares to:

(a) where the Holder enters into this agreement in their personal capacity:
(i) any spouse, son or daughter of the Holder (Immediate Family Member);
(i) a company wholly-owned, or majority (greater than 50%) owned by the Holder
or an Immediate Family Member;
(i) a trust in relation to which the Holder or an immediate Family Member is a
beneficiary;

(iv) any other person or entity that directly or indirectly, through one or more
intermediaries controls, or is controlled by, or is under commeon control with
the Holder or an Immediate Family Member; or

(v) any self-managed superannuation fund operated on behalf of the Holder or an
Immediate Family Member;

{b) where the Holder enters into this agreement in the capacity of a trustee:
(i) any beneficiary of the relevant trust (Beneficiary); or
(ii) any company wholly-owned by a Beneficiary;

{each, a Transferee), where the Transferee also enters into an escrow arrangement with the
Company in respect of those securities on substantially the same terms as this agreement for
the remainder of the Escrow Pericd.

3.6 Transfers with the Company’s consent

Each Holder may Dispose of any or all of the Escrowed Shares with the prior written consent
of the Company, subject to the proposed transferee entering into an escrow arrangement with
the Company in respect of those securities on substantially the same terms as this agreement.

3.7 Trusts

if a Holder enters into this agreement in its capacity as a trustee of a trust, the Holder, while
acting in its capacity as trustee, may Dispose of the Escrowed Shares for the purpose of
effecting the appaintment of a new trustee or retiring an existing trustee provided that:

(a} the Holder gives the Company not less than 5 Business Days' notice of its intention to
Dispose of the Escrowed Shares, including such details as the Company may require
in order o be satisfied that the Disposal complies with clause 3.7(c) of this agreement;

(b} the Holder procures that prior to any such Disposal oceurring, the new trustee
undertakes to be bound by the provisions of this agreement by the execution of a
deed of accession in a form acceptable to the Company; and

{c) there is no change to the beneficial ownership of the Escrowed Shares in connection
with the Disposal.

Voluntary Escrow Agreement
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3.8 Requirement of applicable law

Each Holder may Deal with any or all of the Escrowed Shares as required by applicable law
(including an order of a court of competent jurisdiction).

4 Consequences of breach

4.1 Notice
If a Holder becomes aware:

(a) that any of the Escrowed Shares has been Dealt with, or is likely to be Dealt with,
during the Escrow Period; or

(b) of any matter which is likely to give rise to any of the Escrowed Shares being Dealt
with during the Escrow Period,

it must notify the Company as soon as practicable after becoming aware of the actual or
potential Dealing or the matters giving rise to the actual or potential Dealing, providing full
details.

4.2 Company's rights
If a Holder breaches this agreement:
(a) the Company is entitled to:
® take all steps necessary to enforce this agreement, or to rectify the breach;

(i) refuse to acknowledge, deal with, accept or register any Disposal of any of the
Escrowed Shares. This is in addition to the other rights and remedies of the
Company; and '

(iii) recover damages from the Holder to the extent the Company suffers any loss
as a result of that breach.

{b) the Holder;

(i) ceases to be entitled to any dividends, distributions or voting rights while the
breach continues; and

(in) acknowledges and agrees that such a breach could cause substantial
commercial and financial detriment to the Company and other third parties.

{c) the parties agree that damages would be an insufficient remedy for breach of clause
2.1 and the Holder agrees that the Company is entitled to seek and abtain an
injunction or specific performance to enforce the Holder's obligation under clause 2.1
without proof of actual damage and without prejudice to any of its other rights or
remedies.

5 Warranties and undertaking

5.1 Warranties

Each party represents and warrants for the benefit of the other party fo this agreement that the
following is true and correct at the date of this agreement:

(a) it has the power to enter into and perform this agreement and to perform and observe
all of its terms and has obtained all necessary consents to enable it to do so

Volunfary Escraw Agreement
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(including, if the Holder has entered into this agreement as a trustee (Trustee), under
the trust deed for the relevant trust {Trust));

{b) it has duly executed this agreement and this agreement is a legal, valid and binding
obligation enforceable against it in accordance with the terms of this agreement;

{c) the entry into and performance of this agreement does not constitute a breach of any
obligation (including any statutory, contractual or fiduciary obligation), or default under
any agreement or undertaking, by which the party or its assets are bound;

{d} where the party is a body corporate:

(i) it is a body corporate duly incorporated under laws of the jurisdiction of its
incerporation; and

(ii) it has taken all necessary corporate action to authorise the execution and
performance of this agreement;

(e} prior to the Escrow Period, it has not done, or omitted to do, any act that would result
in it Disposing of the Escrowed Shares such that it will take effect during the Escrow
Period;

(f) the Escrowed Shares are free from all Security Interests and will remain so during the
Escrow Period;

{g) immediately following Completion, the Holder will hold the Escrowed Shares;

{h} from Completion the Escrowed Shares will be all the securities or economic interests
that the Holder has directly or indirectly in the Company; and

(i) if a Holder is a Trustee, the Trust has not been terminated and there is no effective
proposal or requirement to wind up, deregister, terminate, reconstitute or resettle the
Trust.

5.2 Undertaking

Each Holder undertakes to the Company:.

(a) to comply in all respects with this agreement; and
{b) not to seek any waiver or variation of this agreement without the prior written consent
of the Company.

53 Acknowledgment

Each Holder acknowledges that a breach of any of the representations and warranties set out
in this clause 5 is a breach of this agreement.

54 Survival of representations and warranties

The representations and warranties in this clause 5 survive termination of this agreement.

6 General

6.1 Notices

{(a) Any Notice given to a party under this agreement is only given if it is in writing and
sent in one of the following ways:

(i) delivered or posted to that party at its address and marked for the attention of
the relevant department or officer (if any);

Voluntary Escrow Agreement
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(i) sent by electronic mail to the email address (if any), or

{ii) faxed to that party at its fax number and marked for the attention of the
relevant department or officer (if any).

(b) If a party gives the other party three Business Days' notice of a change of its address,
email address or fax number, any Notice is only given by that other party if it is
delivered, posted or faxed to the latest address or fax number.

(c) Any Notice is to be treated as given at the following time:

{i) if it is hand delivered, when delivered to the recipient;

(i) if it is sent by post, 3 (or, in the case of a notice or communication posted to
another country, 10} Business Days after it is posted,;

iii) if it is sent by fax, as soon as the sender receives from the sender’s fax
machine a report of an error free fax transmission to the correct fax number;
and

{iv) if it is sent by electronic mail, as soon as the sender receives from the

sender's computer a report of an error free email transmission to the correct
email address.

(d) However, if any Notice is given on a day that is not a Business Day or after Spm on a
Business Day in the place of the party to whom it is sent, it is to be treated as having
been given at the beginning of the next Business Day.

Exercise of rights

A party may exercise a right, power or remedy at its discretion, and separately or concurrently
with another right, power or remedy. A single or partial exercise of a right, power or remedy by
a party does not prevent a further exercise of that or of any other right, power or remedy.
Failure by a party to exercise or delay in exercising a right, power or remedy does not prevent
its exercise.

Assignments and transfers

A party must not assign or transfer any of its rights or obligations under this agreement without
the prior written consent of each of the other party.

Counterparts

This agreement may consist of a number of counterparts and, if so, the counterparts taken
together constitute one agreement.

Goods and services tax

(a) Where a party (Supplier) makes a taxable supply to another party (Recipient), the
Recipient must pay to the Supplier an additional amount equal to the GST payable by
the Supplier (unless the consideration for that taxable supply is expressed to include
GST). The additional amount must be paid when any consideration for the taxable
supply is first paid or provided. The Supplier must provide to the Recipient a tax
invoice at the time of payment.

(b) Where a party indemnifies, reimburses or makes a contribution (Contribution) to the
other party, and the other party can obtain an input tax credit on an acquisition
associated with the Contribution, the amount of the Contribution for the first party is
reduced by the amount of that input tax credit. The reduction is to be made before
any increase under clause 6.5(a).

(c) Terms are used in this clause 6.5 have the meanings given to them in the A New Tax
System (Goods and Services Tax) Act 1999 (Cth).
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6.6 Governing law and jurisdiction

This agreement is governed by and is to be construed in accordance with the laws applicable
in South Australia. Each party irrevocably and unconditionally submits to the non-exclusive
jurisdiction of the courts of South Australia and any courts which have jurisdiction to hear
appeals from any of those courts and waives any right to object to any proceedings being
brought in those courts,

8.7 Trustee warranties

If a Holder enters into this agreement in its capacity as a trustee of a trust (Trust), the Holder
represents and warrants to the Company as at the date of this agreement that:

(a) the Trust has been validly created and is in existence and is solely constituted by its
trust deed (Trust Deed), and:

{n the Trust Deed is not void, voidable or otherwise unenforceable; and

(i) the Trustee has not been given written natice of proceedings of any
description commenced or threatened which could have a material adverse
effect on the assets or financial position of the Trust or on the trusteeship of
the trustee of the Trust;

(b) it has full and valid power and authority under its Trust Deed to enter into and perform
its obligations under this agreement and all necessary resoluticns, consents,
approvals and procedures have been obtained or duly satisfied to enter into and
perform its obligations under this agreement;

(c) this agreement binds the Holder in its capacity as trustee and is a valid and binding
agreement on the Holder, enforceable in accordance with its terms; and

(d) the Holder:

(i has been validly appointed as trustee of the Trust;
i) is, unless otherwise stated, the sole trustee of the Trust; and
(iii) is not aware of any action which has been taken to remove or replace the

Holder as the trustee or terminate or vest the Trust.
6.8 Severability

If a provision of this agreement is illegal or unenforceable in any relevant jurisdiction, it may be
severed for the purposes of that jurisdiction without affecting the enforceability of the other
provisions of this agreement unless severing the provision materially alters the scope and
nature of this agreement or the relative commercial or financial positions of the parties, or
would be contrary to public palicy.

6.9 Approvals and consents

A party may give conditionally or unconditionally or withhold its approval or consent in its
absolute discretion unless this agreement expressly provides otherwise.

6.10 Remedies cumulative

The rights, powers and remedies provided in this agreement are cumulative with and not
exclusive of the rights, powers or remedies provided by law independently of this agreement.

6.11 No variation

A variation of any term of this agreement will be of no force or effect unless it is by way of
deed and signed by each of the parties.

Voluntary Escrow Agreement
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6.12  Entire Agreement

This agreement states all of the express terms agreed by the parties in respect of its subject
matter, It supersedes all prior discussions, negotiations, understandings and agreements in
respect of its subject matter.

Voluntary Escrow Agreement
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Schedule

Details

Name of Holder Address of Holder Escrowed Shares of
Holder

Steven John Postal Address: 106 Louisa Road, Birchgrove 3,080,000 ordinary

Appleby NSW 2041 shares in the Company

Email: apps18869@gmail.com

Name of Company Address of Company

Uniti Wireless Limited (ACN | Address: Level 1, 44 Currie Street, Adelaide SA 5000
158 957 889])

Attention: Peter Wildy

Email address: peter.wildy@unitiwireless.com

Voluntary Escrow Agreement
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Executed as an agreement

Executed by Uniti Wireless Limited ACN 158
957 889 in accordance with section 127 of the
Corporations Act 2001 (Cth):

C. s pLAA
Director *Bfreeter/*%:any Secretau-r/y/

cie e AUPE ey Coll,

Name of Director Name of *Bireeter/*Company Secretar;
BLOCK LETTERS BLOCK LETTERS
*please strike out as appropriate

Signed by )
Steven John Appleby )
in the presence of: ) Steven John Appleby

Witness signature

Name of withess
BLOCK LETTERS

Voluntary Escrow Agreement
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Execuied as an agreement

Executed by Uniti Wireless Limited ACN 158
957 889 in accordance with section 127 of the
Corporations Act 2001 (Cth).

Page 12

Director

*Director/*Company Secretary

Name of Director
BLOCK LETTERS

Signed by

amge of *Director/*Company Secretary
BLOCK LETTERS
*plegse strike out as appropriate

Stevén John Appleby
Witnéss\signature
STENEN Pt
Name of withess
BLOCK LETTERS

Voluntary Escrow Agreement
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% 7 vy 71110
This agreement is made on // /(_,’ /Ji (//.,fry 20l ( 2048~

between Uniti Wireless Limited (ACN 158 957 889) of Level 1, 44 Currie Street, Adelaide SA
5000 (Company)

and The parties listed in the Schedule (each a Holder and together the Holders)

Recitals

A The Company intends to apply for admission to the official list of ASX via an initial public
offering of Shares and the grant of quotation of Shares on ASX.

B Each of the Holders is the registered owner of the Escrowed Shares set out against their
names in the Schedule.

C The Company and each Holder have agreed to escrow the Escrowed Shares during the
Escrow Period on the terms set out in this agreement.

Now it is covenanted and agreed as follows:

1 Definitions and interpretation

1.1 Definitions
In this agreement:
Act means the Corporations Act 2001 (Cth).
Associate has the meaning given to that term in the Act.

ASX means ASX Limited ACN 008 624 691 or the financial market known as the Australian
Securities Exchange it operates, as the context requires.

ASX Listing Rules means the listing rules of the ASX, as amended from time to time.
ASX Settlement means ASX Settlement Pty Ltd ACN 008 504 532.
Business Day means:

(a) for the purposes of receiving a Notice, a day which is not a Saturday, Sunday, public
holiday or bank holiday in the city in which the Notice is to be received; and

(b) for any other purposes, a day on which the banks are open for business in Sydney,
New South Wales other than a Saturday, Sunday or public holiday in Sydney, New
South Wales.

CHESS means the Clearing House Electronic Subregister System.

Completion means the issue of the Escrowed Shares to each Holder.
Completion Date means the date the Escrowed Shares are issued to each Holder.
Deal has the meaning given to that term in clause 2.1.

Dispose means to sell, transfer, encumber, assign or otherwise dispose or agree to do any of
those things directly or through another person by any means, including the following:

(a) granting or exercising an option;

Voluntary Escrow Agreement

THOMSON GEER

Legal/66385890_2



Page 2

{b) using an asset as collateral; and
{c) transferring an economic interest.

Escrow Period means the pericd commencing on the Completion Date and ending on the
date that is 1 year after the Completion Date.

Escrowed Shares means the number of Shares as set out in the Schedule.

Holding Lock means a facility that prevents the Escrowed Shares from being deducted from
the Holder's holding, and/or entered into the holding of any other party (whether on CHESS or
an issuer sponsored sub-register) pursuant to a transfer or conversion by the Holder.

Notice means a notice, consent, approval or other communication required to be in writing
under this agreement.

Shares means fully paid ordinary shares in the Company.

Trading Day means a ‘trading day' as defined in the ASX Listing Rules.
1.2 Interpretation

In this agreement, unless the context otherwise requires:

{(a) a reference to:

(i) a recital, clause, schedule or annexure is a reference to a clause of or recital,
schedule or annexure to this agreement and references to this agreement
include any recital, schedule or annexure;

{if) any cantract (including this agreement) or other instrument includes any
variation or replacement of it and as it may be assigned or novated;

(iii) a statute, ordinance, code or other law includes subordinate legislation
{including regulations) and other instruments under it and consolidations,
amendments, re-enactments or replacements of any of them;

(iv) a person or entity includes an individual, a firm, a body corporate, a trust, an
unincorporated association or an authority;

(v) a person includes their legal personal representatives (including executors),
administrators, successors, substitutes (including by way of novation) and
permitted assigns;

{vi) an entity which has been reconstituted or merged means the body as
reconstituted or merged, and to an entity which has ceased to exist where its
functions have been substantially taken over by ancther body, means that
other body;

{vii} time is a reference to legal time in Sydney, New South Wales; and
(viii)  areference to a day or a month means a calendar day or calendar month;

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

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

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

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

1.3 Compliance with ASX Listing Rules

For so long as the Company is listed on the official list of the ASX:

{a)

{b)

notwithstanding anything contained in this agreement, if the ASX Listing Rules prohibit
an act being done, that act must not be done;

nothing contained in this agreement prevents an act being done that the ASX Listing
Rules require to be done;

{c) if the ASX Listing Rules require an act to be done or not to be done, authority is given
for that act to be done or not to be done (as the case may be);
(d) if the ASX Listing Rules require this agreement to contain a provision and it does not
contain such a provision, this agreement is deemed to contain that provision;
(e) if the ASX Listing Rules require this agreement not to contain a provision and it
contains such a provision, this agreement is deemed nat to contain that provision; and
(f) if any provision of this agreement is or becomes inconsistent with the ASX Listing
Rules, this agreement is deemed not to contain that provision to the extent of the
inconsistency.
2 Voluntary escrow
21 Except as permitted under clause 3, and otherwise subject to this agreement, each Holder

must not do any of the following during the Escrow Period:

{Deal}.

Dispose of, or agree or offer to Dispose of, the Escrowed Shares;

create or grant, or agree or offer to create or grant, or permit to be created or granted,
any security interest over any part of the Escrowed Shares; or

do, or omit to do, any act if the act or omission would have the effect of transferring
effective ownership or control of, or creating any security interest over, any part of the
Escrowed Shares,

2.2 Holding Lock

(a)

(b)

The Company will apply a Holding Lock to the Escrowed Shares during the Escrow
Period (if the securities are held on an issuer sponsored sub-register) or give notice to
ASX Settlement requesting it to apply a Holding Lock (if the securities are in a CHESS
holding).

Subject to clause 3, each Holder consents to:

(D the Company entering the Escrowed Shares on an issuer sponsored sub-
register; and

(if) the application of a Holding Lock on the Escrowed Shares during the Escrow
Period.

For the avoidance of doubt, each Holder also consents to the refusal of the Company
andfor its share registry to process or register any paper-based transfer of the
Escrowed Shares during the Escrow Period other than as permitted under clause 3.

Viotuntary Escrow Agresment
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2.3 No restrictions on voting and distributions and if required by law

For the avoidance of doubt, nothing in this agreement prohibits, restricts or otherwise limits the
entittement of the Holder as an ordinary shareholder of the Company to:

(a) exercise, or control the exercise of, a right to vote attached to the Escrowed Shares;

(b) receive dividends or other distributions in respect of the Escrowed Shares pari passu
with all other holders of fully paid ordinary shares in the capital of the Company; or

(c) deal with any or all of the Escrowed Shares if required by law to do so (including by
order of a court of competent jurisdiction).

3 Exceptions to escrow restrictions
31 Takeovers
(a) If a takeover offer {including a proportional takeover bid) is made in accordance with

the Act for all securities in the same class as the Escrowed Shares, each Holder may
accept that offer for all or part of the Escrowed Shares or execute an irrevocable
undertaking o do so, provided that;

(i) the offer has been accepted by the holders of at least 50% of the securities in
that class which are not subject to escrow;

(i) (if the Takeover Offer is a conditional off-market bid) the bidder making the
Takeover Offer agrees in writing that the restrictions and the Holdihg Lock
referred to in clause 2.2 will apply to each Escrowed Share not purchased by
the bidder under the takeover offer or post-takeover compulsory acquisition
under the Act; and

(iif} if for any reason the takeover offer does not become unconditional, the
Escrowed Shares must be returned to escrow for the remainder of the Escrow
Period on the terms of this agreement, including the Holding Lock.

(b) Each party acknowledges and agrees that it has not entered into this agreement to
construct a defence against a takeover bid.

3.2 Scheme of arrangement

The Escrowed Shares may be Disposed of or cancelled pursuant o a compromise or
arrangement under Part 5.1 of the Act provided that the Escrowed Shares become subject to
the provisions of this agreement, including the Holding Lock for the remainder of the Escrow
Period, if for any reason the compromise or arrangement does not take effect.

3.3 Equal access share buyback, capital return or capital reduction

Any or all of the Escrowed Shares may be Disposed of or cancelled as part of an:

(a) equal access share buyback;
(b) equal capital return; or
(c) equal capital reduction,

in each case made in accordance with the Act.
3.4 Transfer to Associate

Each Holder may Dispose of any or all of the Escrowed Shares to an Associate controlled by
the Holder provided that:

Voluniary Escrow Agreement
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(a) the Holder gives the Company not less than 5 Business Days’ notice of its intention to
Dispose of the Escrowed Shares; and

() the Holder procures that prior to any such Disposal accurring, the Associate
undertakes to be bound by the provisions of this agreement by the execution of a
deed of accession in a form acceptable to the Company.

3.5 Transfer to immediate family members
Each Holder may Dispose of any or all of the Escrowed Shares to:
(a) where the Holder enters into this agreement in their personal capacity:
(i) any spouse, son or daughter of the Holder {Immediate Family Member);

(ii) a company wholly-owned, or majority (greater than 50%) owned by the Holder
or an Immediate Family Member;

(iii) a trust in relation to which the Holder or an Immediate Family Memberis a
beneficiary;

(iv) any other person or entity that directly or indirectly, through one or more
intermediaries controls, or is controlled by, or is under common control with
the Holder or an Immediate Family Member,; or

(v) any self-managed superannuation fund operated on behalf of the Holder or an
Immediate Family Member;

{b) where the Holder enters into this agreement in the capacity of a trustee:
(i) any beneficiary of the relevant trust {Beneficiary); or
(ii) any company wholly-owned by a Beneficiary;

{each, a Transferee), where the Transferee also enters into an escrow arrangement with the
Company in respect of those securities on substantially the same terms as this agreement for
the remainder of the Escrow Period.

3.6 Transfers with the Company’s consent

Each Holder may Dispose of any or all of the Escrowed Shares with the prior written consent
of the Company, subject to the proposed transferee entering into an escrow arrangement with
the Company in respect of those securities on substantially the same terms as this agreement.

37 Trusts

If & Holder enters into this agreement in its capacity as a trustee of a trust, the Holder, while
acting in its capacity as trustee, may Dispose of the Escrowed Shares for the purpose of
effecting the appointment of a new trustee or retiring an existing trustee provided that:

(a) the Holder gives the Company not less than 5 Business Days' hotice of its intention to
Dispose of the Escrowed Shares, including such details as the Company may require
in order to be satisfied that the Disposal complies with clause 3.7(c) of this agreement;

(b} the Holder procures that prior to any such Disposal occurring, the new trustee
undertakes to be bound by the provisions of this agreement by the execution of a
deed of accession in a form acceptable to the Company; and

(c) there is no change to the beneficial ownership of the Escrowed Shares in connection
with the Disposal.

Voluntary Escrow Agreement
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3.8 Requirement of applicable law

Each Holder may Deal with any or all of the Escrowed Shares as required by applicable law
(including an order of a court of competent jurisdiction).

4 Consequences of breach

4.1 Notice
If a Holder becomes aware:

(a) that any of the Escrowed Shares has been Dealt with, or is likely to be Dealt with,
during the Escrow Period; or

(b) of any matter which is likely to give rise to any of the Escrowed Shares being Dealt
with during the Escrow Period,

it must notify the Company as soon as practicable after becoming aware of the actual or
potential Dealing or the matters giving rise to the actual or potential Dealing, providing full
details.

42 Company's rights
If a Holder breaches this agreement:
(a) the Company is entitled to:
i take all steps necessary to enforce this agreement, or to rectify the breach;

(i) refuse to acknowledge, deal with, accept or register any Disposal of any of the
Escrowed Shares. This is in addition to the other rights and remedies of the
Company; and

(iii) recover damages from the Holder to the extent the Company suffers any loss
as a result of that breach.

(b} the Holder:

(i) ceases to be entitied to any dividends, distributions or voting rights while the
breach continues; and

(if}) acknowledges and agrees that such a breach could cause substantial
commercial and financial detriment to the Company and other third parties.

(c) the parties agree that damages would be an insufficient remedy for breach of clause
2.1 and the Holder agrees that the Company is entitled to seek and obtain an
injunction or specific performance to enforce the Holder's obligation under clause 2.1
without proof of actual damage and without prejudice to any of its other rights or
remedies.

5 Warranties and undertaking

5.1 Warranties

Each party represents and warrants for the benefit of the other party to this agreement that the
following is true and correct at the date of this agreement:

(a) it has the power to enter into and perform this agreement and to perform and observe
all of its terms and has obtained all necessary consents to enable it to do so

Voluntary Escrow Agreement
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(including, if the Holder has entered into this agreement as a trustee (Trustee), under
the trust deed for the relevant trust (Trust));

(b} it has duly executed this agreement and this agreement is a legal, valid and binding
obligation enforceable against it in accordance with the terms of this agreement;

{c) the entry into and performance of this agreement does not constitute a breach of any
obligation (including any statutory, contractual or fiduciary obligation), or default under
any agreement or undertaking, by which the party or its assets are bound;

(d) where the party is a body corporate:

(i) it is @ body corporate duly incorporated under laws of the jurisdiction of its
incorporation; and

(ii) it has taken all necessary corporate action to authorise the execution and
performance of this agreement;

{e) prior to the Escrow Period, it has not done, or omitted to do, any act that would result
in it Disposing of the Escrowed Shares such that it will take effect during the Escrow
Period;

(" the Escrowed Shares are free from all Security Interests and will remain so during the
Escrow Period;

(9) immediately following Completion, the Holder will hoid the Escrowed Shares;

(h) from Completion the Escrowed Shares will be all the securities or economic interests
that the Holder has directly or indirectly in the Company; and

(i} if a Holder is a Trustee, the Trust has not been terminated and there is no effective
proposal or requirement to wind up, deregister, terminate, reconstitute or resettle the
Trust.

5.2 Undertaking
Each Holder undertakes to the Company:
(a) to comply in all respects with this agreement; and

(b) not to seek any waiver or variation of this agreement without the prior written consent
of the Company.

53 Acknowledgment

Each Holder acknowledges that a breach of any of the representations and warranties set out
in this clause 5 is a breach of this agreement.

5.4 Survival of representations and warranties

The representations and warranties in this clause 5 survive termination of this agreement.

6 General

6.1 Notices

(a) Any Notice given to a party under this agreement is only given if it is in writing and
sent in one of the following ways:

(i delivered or posted to that party at its address and marked for the attention of
the relevant department or officer (if any);

Voluntary Escrow Agreement
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(ii) sent by electronic mail to the email address (if any); or

(iii) faxed to that party at its fax number and marked for the attention of the
relevant department or officer (if any).

(b) If a party gives the other party three Business Days' notice of a change of its address,
email address or fax number, any Notice is only given by that other party if it is
delivered, posted or faxed to the latest address or fax number.

(c) Any Notice is to be treated as given at the following time:

(i} if it is hand delivered, when delivered to the recipient;

(ii) if it is sent by post, 3 (or, in the case of a notice or communication posted to
another country, 10) Business Days after it is posted;

(iii) if it is sent by fax, as soon as the sender receives from the sender's fax
machine a report of an error free fax transmission to the correct fax number;
and

(iv) if it is sent by electronic mail, as soon as the sender receives from the

sender's computer a report of an error free email transmission to the correct
email address.

(d) However, if any Notice is given on a day that is not a Business Day or after 5pm on a
Business Day in the place of the party to whom it is sent, it is to be treated as having
been given at the beginning of the next Business Day.

Exercise of rights

A party may exercise a right, power or remedy at its discretion, and separately or concurrently
with another right, power or remedy. A single or partial exercise of a right, power or remedy by
a party does not prevent a further exercise of that or of any other right, power or remedy.
Failure by a party to exercise or delay in exercising a right, power or remedy does not prevent
its exercise.

Assignments and transfers

A party must not assign or transfer any of its rights or obligations under this agreement without
the prior written consent of each of the other party.

Counterparts

This agreement may consist of a number of counterparts and, if so, the counterparts taken
together constitute one agreement.

Goods and services tax

(a) Where a party (Supplier) makes a taxable supply to another party (Recipient), the
Recipient must pay to the Supplier an additional amount equal to the GST payable by
the Supplier (unless the consideration for that taxable supply is expressed to include
GST). The additional amount must be paid when any consideration for the taxable
supply is first paid or provided. The Supplier must provide to the Recipient a fax
invoice at the time of payment.

{b) Where a party indemnifies, reimburses or makes a contribution (Contribution) to the
other party, and the other party can obtain an input tax credit on an acquisition
associated with the Contribution, the amount of the Contribution for the first party is
reduced by the amount of that input tax credit. The reduction is to be made before
any increase under clause 6.5(a).

{c) Terms are used in this clause 6.5 have the meanings given to them in the A New Tax
System {Goods and Services Tax) Act 1399 (Cth).
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6.6 Governing law and jurisdiction

This agreement is governed by and is to be construed in accordance with the laws applicable
in South Australia. Each party irrevocably and unconditionally submits to the non-exclusive
jurisdiction of the courts of South Australia and any courts which have jurisdiction to hear
appeals from any of those courts and waives any right to object to any proceedings being
brought in those courts.

6.7 Trustee warranties

If a Holder enters into this agreement in its capacity as a trustee of a trust (Trust), the Holder
represents and warrants to the Company as at the date of this agreement that:

(&) the Trust has been validly created and is in existence and is solely constituted by its
trust deed (Trust Deed), and:

) the Trust Deed is not void, voidable or otherwise unenforceable; and

(i) the Trustee has not been given written notice of proceedings of any
description commenced or threatened which could have a material adverse
effect on the assets or financial position of the Trust or on the trusteeship of
the trustee of the Trust;

(b) it has full and valid power and authority under its Trust Deed to enter into and perform
its obligations under this agreement and all necessary resolutions, consents,
approvals and procedures have been obtained or duly satisfied to enter into and
perform its obligations under this agreement;

(c} this agreement binds the Holder in its capacity as trustee and is a valid and binding
agreement on the Holder, enforceable in accordance with its terms; and

(d) the Holder:

(i) has been validly appointed as trustee of the Trust;
{ii) is, unless otherwise stated, the sole trustee of the Trust; and
{#i) is not aware of any action which has been taken to remove or replace the

Holder as the trustee or terminate or vest the Trust.
6.8 Severability

If a provision of this agreement is illegal or unenforceable in any relevant jurisdiction, it may be
severed for the purposes of that jurisdiction without affecting the enforceability of the other
provisions of this agreement unless severing the provision materially alters the scope and
nature of this agreement or the relative commercial or financial positions of the parties, or
would be contrary to public policy.

6.9 Approvals and consents

A party may give conditionally or unconditionally or withhold its approval or consent in its
absolute discretion unless this agreement expressly provides otherwise.

6.10 Remedies cumulative

The rights, powers and remedies provided in this agreement are cumulative with and not
exclusive of the rights, powers or remedies provided by law independently of this agreement.

6.1 No variation

A variation of any term of this agreement will be of no force or effect unless it is by way of
deed and signed by each of the parties.
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6.12  Entire Agreement

This agreement states all of the express terms agreed by the parties in respect of its subject
matter. It supersedes all prior discussions, negotiations, understandings and agreements in

respect of its subject matter.
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Schedule

Details

Name of Holder Address of Holder Escrowed Shares of

Holder

Benjamin Edward Postal Address: 38 Phoenix Street, Lane Cove 770,000 ordinary
Seaman NSW 2066 shares in the Company

Email: benaus61@agmail.com

Name of Company Address of Company

Uniti Wireless Limited (ACN | Address: Level 1, 44 Currie Street, Adelaide SA 5000
1568 957 889])

Attention: Peter Wildy

Email address: peter.wildy@unitiwireless.com

Voluntary Escrow Agreement

THOMSON GEER

Legal/66385890_2



Executed as an agreement

Executed by Uniti Wireless Limited ACN 158
957 889 in accordance with section 127 of the
Corporations Act 2001 (Cth):

i\

O ThAu

g

Page 12

Director

*Bfrector/*%any Secretar(

Q?/&ﬁ«/ Co .‘19{\/

ot METCIN I

Name of Director
BLOCK LETTERS

Signed by
Benjamin Edward Seaman
in the presence of:

Name of *Birector/*Company Secret?r(y
BLOCK LETTERS
*please strike out as appropriate

Witness signature

Name of witness
BLOCK LETTERS

Benjamin Edward Seaman
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Executed as an agreement

Executed by Uniti Wireless Limited ACN 158
957 889 in accordance with section 127 of the
Corporations Act 2001 (Cth):

Page 12

Director

*Director/*Company Secretary

Name of Director
BLOCK LETTERS

Signed by
Benjamin Edward Seaman
in the presence of:

72

Witnéés sign'ature

Name of witne%‘é
BLOCK LETTERS

Name of *Director/*Company Secretary
BLOCK LETTERS
*please strike out as appropriate

Benjamin Edward Seaman
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between

Uniti Wireless Limited
ACN 158 957 889
(Company)

and

The parties listed in the Schedule
(each a Holder and together the Holders)
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This agreement is made on // %5/7’/(//»?"’7 '20/(7 -2018

between Uniti Wireless Limited (ACN 158 957 889) of Level 1, 44 Currie Street, Adelaide SA
5000 (Company)

and The parties listed in the Schedule (each a Holder and together the Holders)

Recitals

A The Company intends to apply for admission to the official list of ASX via an initial public

offering of Shares and the grant of quotation of Shares on ASX.

B Each of the Holders is the registered owner of the Escrowed Shares set out against their
names in the Schedule.

Cc The Company and each Holder have agreed to escrow the Escrowed Shares during the
Escrow Period on the terms set out in this agreement.

Now it is covenanted and agreed as follows:

1 Definitions and interpretation

1.1 Definitions
In this agreement:
Act means the Corporations Act 2001 (Cth).
Associate has the meaning given to that term in the Act.

ASX means ASX Limited ACN 008 624 691 or the financial market known as the Australian
Securities Exchange it operates, as the context requires.

ASX Listing Rules means the listing rules of the ASX, as amended from time to time.
ASX Settlement means ASX Settlement Pty Ltd ACN 008 504 532.
Business Day means:

(a) for the purposes of receiving a Notice, a day which is not a Saturday, Sunday, public
holiday or bank holiday in the city in which the Notice is to be received; and

(b) for any other purposes, a day on which the banks are open for business in Sydney,
New South Wales other than a Saturday, Sunday or public holiday in Sydney, New
South Wales.

CHESS means the Clearing House Electronic Subregister System.

Completion means the issue of the Escrowed Shares to each Holder.

Completion Date means the date the Escrowed Shares are issued to each Holder.
Deal has the meaning given to that term in clause 2.1.

Dispose means to sell, transfer, encumber, assign or otherwise dispose or agree to do any of
those things directly or through another person by any means, including the following:

(a) granting or exercising an option;

Voluntary Escrow Agreement
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(b) using an asset as collateral; and
{c) transferring an economic interest.

Escrow Period means the period commencing on the Completion Date and ending on the
date that is 1 year after the Completion Date.

Escrowed Shares means the number of Shares as set out in the Schedule.

Holding Lock means a facility that prevents the Escrowed Shares from being deducted from
the Holder's holding, and/or entered into the holding of any other party {whether on CHESS or
an issuer sponsored sub-register) pursuant to a transfer or conversion by the Holder.

Notice means a notice, consent, approval or other communication required to be in writing
under this agreement.

Shares means fully paid ordinary shares in the Company.

Trading Day means a 'trading day’ as defined in the ASX Listing Rules.
1.2 Interpretation

In this agreement, unless the context otherwise requires:

(a) a reference to:

0] a recital, clause, schedule or annexure is a reference to a clause of or recital,
schedule or annexure to this agreement and references to this agreement
include any recital, schedule or annexure;

(i) any contract {including this agreement} or other instrument includes any
variation or replacement of it and as it may be assigned or novated;

(i) a statute, ordinance, code or other law includes subordinate legislation
(including regulations) and other instruments under it and consolidations,
amendments, re-enactments or replacements of any of them;

(iv) a person or entity includes an individual, a firm, a body corporate, a trust, an
unincorperated association or an authority;

(V) a person includes their legal personal representatives (including executors),
administrators, successors, substitutes {including by way of novation) and
permitted assigns;

(i) an entity which has been reconstituted or merged means the body as
reconstituted or merged, and to an entity which has ceased to exist where its
functions have been substantially taken over by another body, means that
other body;

(vii) time is a reference to legal time in Sydney, New South Wales; and
(viiiy  areference to a day or a month means a calendar day or calendar month;

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

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

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

Voluntary Escrow Agreemenit
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if a period of time is specified and dates from a given day or the day of an act or even,
it is fo be calculated exclusive of that day.

1.3 Compliance with ASX Listing Rules

For so long as the Company is listed on the official list of the ASX:

(a)

(b)

(c)

(d)

notwithstanding anything contained in this agreement, if the ASX Listing Rules prohibit
an act being done, that act must not be done;

nothing contained in this agreement prevents an act being done that the ASX Listing
Rules require to be done;

if the ASX Listing Rules require an act to be done or not to be done, authority is given
for that act to be done or not to be done (as the case may be);

if the ASX Listing Rules require this agreement to contain a provision and it does not
contain such a provision, this agreement is deemed to contain that provision;

if the ASX Listing Rules require this agreement not to contain a provision and it
contains such a provision, this agreement is deemed not to contain that provision; and

if any provision of this agreement is or hecomes inconsistent with the ASX Listing
Rules, this agreement is deemed not to contain that provision to the extent of the
inconsistency.

2 Voluntary escrow

2.1 Except as permitted under clause 3, and otherwise subject to this agreement, each Holder
must not do any of the following during the Escrow Period:

(a)
(b)

(c)

(Deal).

Dispose of, or agree or offer to Dispose of, the Escrowed Shares;

create or grant, or agree or offer to create or grant, or permit to be created or granted,
any security interest over any pan of the Escrowed Shares; or

do, or omit to do, any act if the act or omission would have the effect of transferring
effective ownership or control of, or creating any security interest over, any part of the
Escrowed Shares,

2.2 Holding Lock

(a)

(b)

{c)

The Company will apply a Holding l.ock to the Escrowed Shares during the Escrow
Period (if the securities are held on an issuer sponsored sub-register) or give notice to
ASX Settlement requesting it to apply a Holding Lock (if the securities are in a CHESS
holding).

Subject to clause 3, each Holder consents to:

{i) the Company entering the Escrowed Shares on an issuer sponsored sub-
register; and

(ii) the application of a Holding Lock on the Escrowed Shares during the Escrow
Period.

For the avoidance of doubt, each Holder also consents to the refusal of the Company
and/or its share registry to process or register any paper-based transfer of the
Escrowed Shares during the Escrow Pericd other than as permitted under clause 3.

Voluntary Escrow Agreement
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2.3 No restrictions on voting and distributions and if required by law

For the avoidance of doubt, nothing in this agreement prohibits, restricts or otherwise limits the
entitlement of the Holder as an ordinary shareholder of the Company to:

(a) exercise, or conirol the exercise of, a right to vote attached to the Escrowed Shares;

(b) receive dividends or other distributions in respect of the Escrowed Shares pari passu
with all other holders of fully paid ordinary shares in the capital of the Company; or

(c) deal with any or all of the Escrowed Shares if required by law to do so (including by
order of a court of competent jurisdiction).

3 Exceptions to escrow restrictions
31 Takeovers
(a) If a takeover offer (including a proportional takeover bid) is made in accordance with

the Act for all securities in the same class as the Escrowed Shares, each Holder may
accept that offer for all or part of the Escrowed Shares or execute an irrevocable
undertaking to do so, provided that:

{i) the offer has been accepted by the holders of at least 50% of the securities in
that class which are not subject to escrow;

(i) (if the Takeover Offer is a conditional off-market bid) the bidder making the
Takeover Offer agrees in writing that the restrictions and the Holding Lock
referred to in clause 2.2 will apply to each Escrowed Share not purchased by
the bidder under the takeover offer or post-takeover compulsory acquisition
under the Act; and

(iii) if for any reason the takeover offer does not become unconditional, the
Escrowed Shares must be returned to escrow for the remainder of the Escrow
Period on the terms of this agreement, including the Holding Lock.

{b) Each party acknowledges and agrees that it has not entered into this agreement to
construct a defence against a takeover bid.

32 Scheme of arrangement

The Escrowed Shares may be Disposed of or cancelled pursuant to a compromise or
arrangement under Part 5.1 of the Act provided that the Escrowed Shares become subject to
the provisions of this agreement, including the Halding Lock for the remainder of the Escrow
Period, if for any reason the compromise or arrangement does not take effect.

33 Equal access share buyback, capital return or capital reduction

Any or all of the Escrowed Shares may be Disposed of or cancelled as part of an:

(a) equal access share buyback;
(b) equal capital return; or
(c) equal capital reduction,

in each case made in accordance with the Act.
3.4 Transfer to Associate

Each Holder may Dispose of any or all of the Escrowed Shares to an Associate controlled by
the Holder provided that:

Voluntary Escrow Agreement
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(a) the Holder gives the Company not less than 5 Business Days' notice of its intention to
Dispose of the Escrowed Shares; and

{b} the Holder procures that prior to any such Disposal occurring, the Associate
undertakes to be bound by the provisions of this agreement by the execution of a
deed of accession in a form acceptable to the Company.

3.5 Transfer to immediate family membhers

Each Holder may Dispose of any or all of the Escrowed Shares to:

{a) where the Holder enters into this agreement in their personal capacity:
(i) any spouse, son or daughter of the Holder {Immediate Family Member});
(ii) a company wholly-owned, or majority (greater than 50%) owned by the Holder

or an Immediate Family Member;

(it} a trust in relation to which the Holder or an Immediate Family Member is a
beneficiary;

(iv) any other person or entity that directly or indirectly, through one or more
intermediaries controls, or is controlled by, or is under common control with
the Holder or an Immediate Family Member; or

(v) any self-managed superannuation fund operated on behalf of the Holder or an
Immediate Family Member;
(b) where the Holder enters into this agreement in the capacity of a trustee:
(i) any beneficiary of the relevant trust (Beneficiary); or
(if) any company wholly-owned by a Beneficiary;

(each, a Transferee), where the Transferee also enters into an escrow arrangement with the
Company in respect of those securities on substantially the same terms as this agreement for
the remainder of the Escrow Period.

3.6 Transfers with the Company’s consent

Each Holder may Dispose of any or all of the Escrowed Shares with the prior written consent
of the Company, subject to the proposed transferee entering into an escrow arrangement with
the Company in respect of those securities on substantially the same terms as this agreement.

3.7 Trusts

If a Holder enters into this agreement in its capacity as a frustee of a trust, the Holder, while
acting in its capacity as trustee, may Dispose of the Escrowed Shares for the purpose of
effecting the appointment of a new trustee or retiring an existing trustee provided that:

(a) the Holder gives the Company not less than 5 Business Days' notice of its intention to
Dispose of the Escrowed Shares, including such details as the Company may require
in order to be satisfied that the Disposal complies with clause 3.7(c) of this agreement;

{s)] the Holder procures that prior to any such Disposal occurring, the new trustee
undertakes to be bound by the provisions of this agreement by the execution of a
deed of accession in a form acceptable to the Company; and

{c) there is no change to the beneficial ownership of the Escrowed Shares in connection
with the Disposal.
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3.8 Requirement of applicable law

Each Holder may Deal with any or all of the Escrowed Shares as required by applicable law
{(including an order of a court of competent jurisdiction).

4 Consequences of breach

4.1 Notice
If a Holder becomes aware:

{a) that any of the Escrowed Shares has been Dealt with, ar is likely to be Dealt with,
during the Escrow Period; or

(b} of any matter which is likely to give rise to any of the Escrowed Shares being Dealt
with during the Escrow Period,

it must notify the Company as soon as practicable after becoming aware of the actual or
potential Dealing or the matters giving rise to the actual or potential Dealing, providing full
details.

42 Company's rights
If a Holder breaches this agreement:
{(a) the Company is entitled to:
(i) take all steps necessary to enforce this agreement, or to rectify the breach;

(i) refuse to acknowledge, deal with, accept or register any Disposal of any of the
Escrowed Shares. This is in addition to the ather rights and remedies of the
Company; and

(iii) recover damages from the Holder to the extent the Company suffers any loss
as a result of that breach.

{b) the Holder:

)] ceases to be entitled to any dividends, distributions or vating rights while the
breach continues; and

(i) acknowledges and agrees that such a breach could cause substantial
commercial and financial detriment to the Company and other third parties.

(c) the parties agree that damages would be an insufficient remedy for breach of clause
2.1 and the Holder agrees that the Company is entitled to seek and obtain an
injunction or specific performance to enforce the Holder's obligation under ¢lause 2.1
without proof of actual damage and without prejudice to any of its other rights or
remedies.

5 Warranties and undertaking

5.1 Warranties

Each party represents and warrants for the benefit of the other party to this agreement that the
foilowing is true and correct at the date of this agreement:

(a) it has the power to enter info and perform this agreement and to perform and observe
all of its terms and has obtained all necessary consents to enable it to do so
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(including, if the Holder has entered into this agreement as a trustee (Trustee), under
the trust deed for the relevant trust (Trust));

(b) it has duly executed this agreement and this agreement is a legal, valid and binding
obligation enforceable against it in accordance with the terms of this agreement;

(c} the entry into and performance of this agreement does not constitute a breach of any
obligation (including any statutory, contractual or fiduciary obligation), or default under
any agreement or undertaking, by which the party or its assets are bound;

(d) where the party is a body corporate:

(i) it is a body corporate duly incorporated under laws of the jurisdiction of its
incorporation; and

(ii} it has taken all necessary corporate action to authorise the execution and
performance of this agreement;

(e} prior to the Escrow Period, it has not done, or omitted to do, any act that would result
in it Disposing of the Escrowed Shares such that it will take effect during the Escrow
Period;

H the Escrowed Shares are free from all Security Interests and will remain so during the
Escrow Period;

{g) immediately following Completion, the Holder will hold the Escrowed Shares;

{h) from Completion the Escrowed Shares will be all the securities or economic interests
that the Holder has directly or indirectly in the Company; and

(i) if a Holder is a Trustee, the Trust has not been terminated and there is no effective
proposal or requirement to wind up, deregister, terminate, reconstitute or resettle the
Trust.

5.2 Undertaking
Each Holder undertakes to the Company:
(a) to comply in all respects with this agreement; and

{b) not to seek any waiver or variation of this agreement without the prior written consent
of the Company.

5.3 Acknowledgment

Each Holder acknowledges that a breach of any of the representations and warranties set out
in this clause 5 is a breach of this agreement.

5.4 Survival of representations and warranties

The representations and warranties in this clause 5 survive termination of this agreement.

6 General

6.1 Notices

(a) Any Notice given to a party under this agreement is only given if it is in writing and
sent in one of the following ways:

i delivered or posted to that party at its address and marked for the aitention of
the relevant department or officer (if any);

Voluniary Escrow Agreement
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(if) sent by electronic mail to the email address (if any); or

(iif) faxed to that party at its fax number and marked for the attention of the
relevant department or officer {if any).

{b) If a party gives the other party three Business Days' notice of a change of its address,
email address or fax number, any Notice is only given by that other party if it is
delivered, posted or faxed to the latest address or fax number.

(c) Any Notice is to be treated as given at the following time:
0] if it is hand delivered, when delivered to the recipient;
{ii) if it is sent by post, 3 (or, in the case of a notice or communication posted to

another country, 10} Business Days after it is posted;

i) if it is sent by fax, as soon as the sender receives from the sender’s fax
machine a report of an error free fax transmission to the correct fax number,;
and

(iv) if it is sent by electronic mail, as soon as the sender receives from the

sender's computer a report of an error free email transmission to the correct
email address.

(d) However, if any Notice is given on a day that is not a Business Day or after Spm on a
Business Day in the place of the party to whom it is sent, it is to be treated as having
been given at the beginning of the next Business Day.

6.2 Exercise of rights

A party may exercise a right, power or remedy at its discretion, and separately or concurrently
with another right, power or remedy. A single or partial exercise of a right, power or remedy by
a party does not prevent a further exercise of that or of any other right, power or remedy.
Failure by a party to exercise or delay in exercising a right, power or remedy does not prevent
its exercise.

6.3 Assignments and transfers

A party must not assign or transfer any of its rights or obligations under this agreement without
the prior written consent of each of the other party.

6.4 Counterparts

This agreement may consist of a number of counterparts and, if so, the counterparts taken
together constitute one agreement.

8.5 Goods and services tax

(a) Where a party (Supplier) makes a taxable supply to another party (Recipient), the
Recipient must pay to the Supplier an additional amount equal to the GST payable by
the Supplier {unless the consideration for that taxable supply is expressed fo include
GST). The additional amount must be paid when any consideration for the taxable
supply is first paid or provided. The Supplier must provide to the Recipient a tax
invoice at the time of payment.

(b) Where a party indemnifies, reimburses or makes a contribution {Contribution) to the
other party, and the other party can obtain an input tax credit on an acquisition
associated with the Contribution, the amount of the Contribution for the first party is
reduced by the amount of that input tax credit. The reduction is to be made before
any increase under clause 6.5(a).

(c) Terms are used in this clause 6.5 have the meanings given to them in the A New Tax
System (Goods and Services Tax) Act 1899 (Cth).
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6.6 Governing law and jurisdiction

This agreement is governed by and is to be construed in accordance with the laws applicable
in South Australia. Each party irrevocably and unconditionally submits to the non-exclusive
jurisdiction of the courts of South Australia and any courts which have jurisdiction to hear
appeals from any of those courts and waives any right to object to any proceedings being
brought in those courts.

6.7 Trustee warranties

If a Holder enters into this agreement in its capacity as a trustee of a trust {Trust), the Holder
represents and warrants to the Company as at the date of this agreement that:

(a) the Trust has been validly created and is in existence and is solely constituted by its
trust deed (Trust Deed), and:

(i) the Trust Deed is not void, voidable or otherwise unenforceable; and

(ii) the Trustee has not been given written notice of proceedings of any
description commenced or threatened which could have a material adverse
effect on the assets or financial position of the Trust or on the trusteeship of
the trustee of the Trust;

{b) it has full and valid power and authority under its Trust Deed to enter into and perform
its obligations under this agreement and all necessary resolutions, consents,
approvals and procedures have been abtained or duly satisfied to enter into and
perform its obligations under this agreement;

(c) this agreement binds the Holder in its capacity as trustee and is a valid and binding
agreement on the Holder, enforceable in accordance with its terms; and

{d) the Holder:

(i) has been validly appeointed as trustee of the Trust;
(if) is, uniess otherwise stated, the sole trustee of the Trust; and
(iii) is not aware of any action which has been taken {o remove or replace the

Holder as the trustee or terminate or vest the Trust.
6.8 Severability
If a provision of this agreement is illegal or unenforceable in any relevant jurisdiction, it may be
severed for the purposes of that jurisdiction without affecting the enforceability of the other
provisions of this agreement unless severing the provision materially alters the scope and

nature of this agreement or the relative commercial or financial positions of the parties, or
would be contrary to public policy.

6.9 Approvals and consents

A party may give conditionally or unconditionally or withhold its approval or consent in its
absolute discretion unless this agreement expressly provides otherwise.

6.10 Remedies cumulative

The rights, powers and remedies provided in this agreement are cumulative with and not
exclusive of the rights, powers or remedies provided by Iaw independently of this agreement.

6.11 No variation

A variation of any term of this agreement will be of no force or effect unless it is by way of
deed and signed by each of the parties.
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6.12 Entire Agreement

This agreement states all of the express terms agreed by the parties in respect of its subject
matter. [t supersedes all prior discussions, negotiations, understandings and agreements in

respect of its subject matter.
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Schedule

Details

Name of Holder Address of Holder Escrowed Shares of

Holder

Richmond Bridge Postal Address: 19 Botanic Road, Mosman NSW '2, 7"50, C‘OOordinary

Pty Ltd ACN 084 2088 shares in the Company
510 501 as trustee

for the Richmond Email: steve.picton3@gmail.com

Bridge Trust

Name of Company Address of Company

Uniti Wireless Limited (ACN Address: Level 1, 44 Currie Street, Adelaide SA 5000

158 957 889])
Attention: Peter Wildy
Email address: peter.wildy@unitiwireless.com
Voluntary Escrow Agreement
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Executed as an agreement

Executed by Uniti Wireless Limited ACN 158
957 889 in accordance with section 127 of the
Corporations Act 2001 (Cth):

. U,
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- y AW —
Director

Qe METCATE

*Bieetor/*Company SecretW

%4%2/ QJ)O(V

Name of Director
BLOCK LETTERS

Executed by Richmond Bridge Pty Ltd ACN
084 510 501 as trustee for the Richmond
Bridge Trust in accordance with section 127 of
the Corporations Act 2001 (Cth):

Name of *Bisestor/*Company Secret;éy
BLOCK LETTERS
*please strike out as appropriate

Director

*Director/*Company Secretary

Name of Director

Name of *Director/*Company Secretary

BLOCK LETTERS BLOCK LETTERS
*please strike out as appropriate
Voluntary Escrow Agreement
THOMSON GEER
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Executed as an agreement

Executed by Uniti Wireless Limited ACN 158
957 889 in accordance with section 127 of the
Corporations Act 20071 (Cth):
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Director

*Director/*Company Secretary

Name of Director
BLOCK LETTERS

Executed by Richmond Bridge Pty Ltd ACN
084 510 501 as trustee for the Richmond
Bridge Trust in accordance with section 127 of
the Corporations Act 2001 (Cth):

Name of *Director/*Company Secretary
BLOCK LETTERS
*please strike out as appropriate

J—

Director

*Dirtéctoﬁf*Company Secretary

Name of Director
BLOCK LETTERS

stetheN  Netfol

Name of *Bi
BLOCK LETTERS . i
*please strike out as appropriate ';0 LE b ! P\ EcTo P\
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This agreement is made on 2018

between Uniti Wireless Limited ACN 158 957 889 of Level 1 44 Currie Street Adelaide SA
5000 (Company)

and The party listed in Schedule 1 (Holder)

Recitals
A The Company intends to list on the official list of the ASX.

B The Company has issued certain shares to the Holder which upon the listing of the Company
on the ASX as referred to in Recital A will be the Escrowed Shares.

C If more than one person is named in Schedule 1 as the Holder, then those persons hold the
shares (which upon the listing of the Company on the ASX as referred to in Recital A will be
the Escrowed Shares) jointly.

D The Company and the Holder have agreed to escrow the Escrowed Shares during the Escrow
Period on the terms set out in this agreement.

Now it is covenanted and agreed as follows:

1 Definitions and interpretation

1.1 Definitions
In this agreement:
Act means the Corporations Act 2001 (Cth).
Associate has the meaning given to that term in the Act.

ASX means ASX Limited ACN 008 624 691 or the financial market known as the Australian
Securities Exchange it operates, as the context requires.

Business Day means:

@) for the purposes of receiving a Notice, a day which is not a Saturday, Sunday, public
holiday or bank holiday in the city in which the Notice is to be received; and

(b) for any other purposes, a day on which the banks are open for business in Sydney,
New South Wales other than a Saturday, Sunday or public holiday in Sydney, New
South Wales.

CHESS means the Clearing House Electronic Subregister System.

Dispose means to sell, transfer, encumber, assign or otherwise dispose or agree to do any of
those things directly or through another person by any means, including the following:

(a) granting or exercising an option;
(b) using an asset as collateral;
(c) decreasing an economic interest; and

(d) disposing of part of an asset.

Voluntary Escrow Agreement Reference: DRZ 408414¢
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Escrow Period means the period commencing on the date the Company is admitted to the
official list of the ASX and ending once the Company's audited financial resuits for the period
commencing 1 July 2018 and ending 30 June 2019 have been released to the market.

Escrowed Shares means the number of fully paid ordinary shares in the Company as set out
in Schedule 1.

Halding Lock means a facility that prevents the Escrowed Shares from being deducted from
the Holder's holding, and/or entered into the holding of any other party (whether on CHESS or
an issuer sponsored sub-register) pursuant to a transfer or conversion by the Holder.

Notice means a notice, consent, approval or other communication required to be in writing
under this agreement.

Offer Price means the price per share for each new ordinary share in the Company to be
issued in connection with the initial public offer of shares in the Company.

1.2 Interpretation

In this agreement, unless the context otherwise requires:

(a) a reference to:

(i) a recital, clause, schedule or annexure is a reference to a clause of or recital,
schedule or annexure to this agreement and references to this agreement
include any recital, schedule or annexure;

(i) any contract (including this agreement) or other instrument includes any
variation or replacement of it and as it may be assigned or novated:;

(iii) a statute, ordinance, code or other law includes subordinate legisiation
(including regulations) and other instruments under it and consolidations,
amendments, re-enactments or replacements of any of them;

(iv) a person or entity includes an individual, a firm, a body corporate, a trust, an
unincorporated association or an authority;

(v) a person includes their legal personal representatives (including executors),
administrators, successors, substitutes (including by way of novation) and
permitted assigns;

(vi) an entity which has been reconstituted or merged means the body as
reconstituted or merged, and to an entity which has ceased to exist where its
functions have been substantially taken over by another body, means that
other body;

(vii) time is a reference to legal time in Sydney, New South Wales; and
(viii)  areference to a day or a month means a calendar day or calendar month:

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

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

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

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

Voluntary Escrow Agreement Reference: DRZ 4084 14¢
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2 Voluntary escrow

2.1 Subject to this agreement, the Holder must not do any of the following during the Escrow
Period:

(a) Dispose of, or agree or offer to Dispose of, the Escrowed Shares;
(b) create, or agree or offer to create, any security interest in the Escrowed Shares; or

(c) do, or omit to do, any act if the act or omission would have the effect of transferring
effective ownership or control of the Escrowed Shares.

22 Holding Lock

(a) The Holder consents to:
() the Company entering the Escrowed Shares on an issuer sponsored sub-
register; and
(ii) the application of a Holding Lock on the Escrowed Shares during the Escrow
Period.
(b) For the avoidance of doubt, the Holder also consents to the refusal of the Company

and/or its share registry to process or register any paper-based transfer of the
Escrowed Shares during the Escrow Period.

23 No restrictions on voting and distributions and if required by law

For the avoidance of doubt, nothing in this agreement prohibits, restricts or otherwise limits the
entitlement of the Holder as an ordinary shareholder of the Company to:

€)] exercise, or control the exercise of, a right to vote attached to the Escrowed Shares;
(b) receive dividends or other distributions in respect of the Escrowed Shares pari passu
with all other holders of fully paid ordinary shares in the capital of the Company; or
(c) deal with any or all of the Escrowed Shares if required by law to do so.
3 Exceptions to escrow restrictions

3.1 Takeovers

(a) If a takeover offer is made in accordance with the Act for all securities in the same
class as the Escrowed Shares, the Holder may accept that offer for all or part of the
Escrowed Shares or execute an irrevocable undertaking to do so, provided that:

@) the offer has been accepted by the holders of at least 50% of the securities in
that class which are not subject to escrow;

(i) (if the Takeover Offer is a conditional off-market bid) the bidder making the
Takeover Offer agrees in writing that the restrictions and the Holding Lock
referred to in clauses 2.1 and 2.2 will apply to each Escrowed Share not
purchased by the bidder under the takeover offer or post-takeover compulsory
acquisition under the Act; and

(iii) if for any reason the takeover offer does not become unconditional, the
Escrowed Shares must be returned to escrow on the terms of this agreement,
including the Holding Lock.

(b) Each party acknowledges and agrees that it has not entered into this agreement to
construct a defence against a takeover bid.

Voluntary Escrow Agreement Reference: DRZ 408414¢
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3.2 Scheme of arrangement

The Escrowed Shares may be Disposed of or cancelled as part of a merger by way of

compromise or arrangement under Part 5.1 of the Act provided that the Escrowed Shares

become subject to the provisions of this agreement, including the Holding Lock, if for any
reason the merger by way of compromise or arrangement does not take effect.
3.3 Transfer to Associate

The Holder may Dispose of any or all of the Escrowed Shares to an Associate controlled by

the Holder provided that:

(a) the Holder gives the Company not less than 5 Business Days' notice of its intention to
Dispose of the Escrowed Shares; and

(b) the Holder procures that prior to any such Disposal occurring, the Associate
undertakes to be bound by the provisions of this agreement by the execution of a
deed of accession in a form acceptable to the Company.

3.4 Trusts

If the Holder enters into this agreement in its capacity as a trustee of a trust, the Holder, while

acting in its capacity as trustee, may Dispose of the Escrowed Shares for the purpose of

effecting the appointment of a new trustee or retiring an existing trustee provided that:

(a) the Holder gives the Company not less than 5 Business Days' notice of its intention to
Dispose of the Escrowed Shares, including such details as the Company may require
in order to be satisfied that the Disposal complies with clause 3.4(c) of this agreement;

(b) the Holder procures that prior to any such Disposal occurring, the new trustee
undertakes to be bound by the provisions of this agreement by the execution of a
deed of accession in a form acceptable to the Company; and

(c) there is no change to the beneficial ownership of the Escrowed Shares in connection
with the Disposal.

4 Consequences of breach

If the Holder breaches this agreement:

(a) the Company is entitled to:

(i) take all steps necessary to enforce this agreement, or to rectify the breach;

(i) refuse to acknowledge, deal with, accept or register any Disposal of any of the
Escrowed Shares. This is in addition to the other rights and remedies of the
Company; and

iii) recover damages from the Holder to the extent the Company suffers any loss
as a result of that breach; and

(b) the Holder of the Escrowed Shares will cease to be entitled to any dividends,
distributions or voting rights while the breach continues.

5 General
5.1 Notices

(a) Any Notice given to a party under this agreement is only given if it is in writing and
sent in one of the following ways:

Voluntary Escrow Agreement Reference: DRZ 4084 14¢
THOMSON GEER
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()

(d)
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0] delivered or posted to that party at its address and marked for the attention of
the relevant department or officer (if any);

(ii) sent by electronic mail to the email address (if any); or

(i) faxed to that party at its fax number and marked for the attention of the
relevant department or officer (if any).

If a party gives the other party three Business Days' notice of a change of its address,
email address or fax number, any Notice is only given by that other party if it is
delivered, posted or faxed to the latest address or fax number.

Any Notice is to be treated as given at the following time:

(i) if it is hand delivered, when delivered to the recipient;

(ii) if it is sent by post, 3 (or, in the case of a notice or communication posted to
another country, 10) Business Days after it is posted;

(i) if it is sent by fax, as soon as the sender receives from the sender's fax
machine a report of an error free fax transmission to the correct fax number;
and

(iv) if it is sent by electronic mail, as soon as the sender receives from the

sender's computer a report of an error free email transmission to the correct
email address.

However, if any Notice is given on a day that is not a Business Day or after 5pm on a
Business Day in the place of the party to whom it is sent, it is to be treated as having
been given at the beginning of the next Business Day.

52 Disclosure

The Holder consents to the Company disclosing the terms and conditions of this agreement in
any prospectus the Company issues in relation to its initial public offer of shares in the
Company.

53 Assignments and transfers

A party must not assign or transfer any of its rights or obligations under this agreement without
the prior written consent of each of the other party.

54 Counterparts

This agreement may consist of a number of counterparts and, if so, the counterparts taken
together constitute one agreement.

55 Further acts

Each party must at its own expense promptly execute all documents and do or use reasonable
endeavours to cause a third party to do all things that another party from time to time may
reasonably request in order to give effect to, perfect or complete this agreement and all
transactions incidental to it.

Voluntary Escrow Agreement Reference: DRZ 408414¢
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56 Goods and services tax

(@

(b)

()

Where a party (Supplier) makes a taxable supply to another party (Recipient), the
Recipient must pay to the Supplier an additional amount equal to the GST payable by
the Supplier (unless the consideration for that taxable supply is expressed to include
GST). The additional amount must be paid when any consideration for the taxable
supply is first paid or provided. The Supplier must provide to the Recipient a tax
invoice at the time of payment.

Where a party indemnifies, reimburses or makes a contribution (Contribution) to the
other party, and the other party can obtain an input tax credit on an acquisition
associated with the Contribution, the amount of the Contribution for the first party is
reduced by the amount of that input tax credit. The reduction is to be made before
any increase under clause 5.6(a).

Terms are used in this clause 5.6 have the meanings given to them in the A New Tax
System (Goods and Services Tax) Act 1999 (Cth).

5.7 Governing law and jurisdiction

This agreement is governed by and is to be construed in accordance with the laws applicable
in New South Wales, Australia. Each party irrevocably and unconditionally submits to the non-
exclusive jurisdiction of the courts of New South Wales, Australia and any courts which have
jurisdiction to hear appeals from any of those courts and waives any right to object to any
proceedings being brought in those courts.

5.8 Trustee warranties

If the Holder enters into this agreement in its capacity as a trustee of a trust (Trust), the
Holder represents and warrants to the Company that:

(@

(b)

()

(d)

the Trust has been validly created and is in existence and is solely constituted by its
trust deed (Trust Deed), a true and complete copy of which has been provided to the
Company, and:

() the Trust Deed is not void, voidable or otherwise unenforceable;

(ii)) a date has not been declared under the Trust Deed as the date on which the
Trust will be vested or come to an end; and

iif) no proceedings of any description have been or are likely to be commenced or
threatened which could have a material adverse effect on the assets or
financial position of the Trust or on the trusteeship of the trustee of the Trust;

it has full and valid power and authority under its Trust Deed to enter into and perform
its obligations under this agreement and all necessary resolutions, consents,
approvals and procedures have been obtained or duly satisfied to enter into and
perform its obligations under this agreement;

this agreement binds the Holder in its capacity as trustee and is a valid and binding
agreement on the Holder, enforceable in accordance with its terms; and

the Holder:
(i) has been validly appointed as trustee of the Trust;
(ii) is, unless otherwise stated, the sole trustee of the Trust; and

(i) is not aware of any action which has been taken to remove or replace the
Holder as the trustee or terminate or vest the Trust.

THOMSON GEER
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5.9 Severability

If a provision of this agreement is illegal or unenforceable in any relevant jurisdiction, it may be
severed for the purposes of that jurisdiction without affecting the enforceability of the other
provisions of this agreement unless severing the provision materially alters the scope and
nature of this agreement or the relative commercial or financial positions of the parties, or
would be contrary to public policy.

Voluntary Escrow Agreement Reference: DRZ 408414¢
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924 Pty Ltd ACN 607
435 512 as trustee for
Zoloto Super Fund

Schedule 1

Details

Address: C/- LA & VJ Buono, Unit 9
24 Birley Road, MANLY, NSW, 2095

Email: lbuono@708capital.com.au
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50.0‘3%

-S4442 ordinary shares, being
100% of the ordinary shares in
the Company held by the Holder
immediately prior to the listing of
the Company on the ASX other
than ordinary shares held by the
Holder which are subject to ASX-
imposed compulsory escrow

Uniti Wireless Limited
ACN 158 957 889

Address: Level 1 44 Currie Street
Adelaide SA 5000

Attention: Peter Wildy
Facsimile No: (08) 8180 1890
Email: peter.wildy@unitiwireless.com
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Schedule 1

Details

924 Pty Ltd ACN 607 Address: C/- LA & VJ Buono, Unit 9 “94=442- ordinary shares, being
435 512 as trustee for 24 Birley Road, MANLY, NSW, 2095 , | 100% of the ordinary shares in
Zoloto Super Fund the Company held by the Holder
Email: lbuono@708capital.com.au immediately prior to the listing of
the Company on the ASX other
than ordinary shares held by the
Holder which are subject to ASX-
imposed compulsory escrow

Uniti Wireless Limited Address: Level 1 44 Currie Street
ACN 158 957 889 Adelaide SA 5000

Attention: Peter Wildy
Facsimile No: (08) 8180 1890

Email: peter.wildy@unitiwireless.com
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Executed as an agreement

Executed by Uniti Wireless Limited ACN 158
957 889 in accordance with section 127 of the
Corporations Act 2001 (Cth):

SRL —
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Direclfi-‘_/
MA RhreniVikr_

Name of Director
BLOCK LETTERS

Executed by 924 Pty Ltd ACN 607 435 512 as
trustee for Zoloto Super Fund in accordance
with section 127 of the Corporations Act 2001
(Cth):

Name of *Bireetor/*Company Sec;étary
BLOCK LETTERS
*please strike out as appropriate

—
C%ﬁ:uw AT

eIl B B o IO

*Director/*Company Secretary

JValosie "o D

Name of Director

Name of *Director/*Company Secretary

BLOCK LETTERS BLOCK LETTERS
*please strike out as appropriate
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This agreement is made on 2018

between Uniti Wireless Limited ACN 158 957 889 of Level 1 44 Currie Street Adelaide SA
5000 (Company)

and The party listed in Schedule 1 (Holder)

Recitals

A The Company intends to list on the official list of the ASX.

B The Company has issued certain shares to the Holder which upon the listing of the Company
on the ASX as referred to in Recital A will be the Escrowed Shares.

C If more than one person is named in Schedule 1 as the Holder, then those persons hold the
shares (which upon the listing of the Company on the ASX as referred to in Recital A will be
the Escrowed Shares) jointly.

D The Company and the Holder have agreed to escrow the Escrowed Shares during the Escrow
Period on the terms set out in this agreement.

Now it is covenanted and agreed as follows:

1 Definitions and interpretation

1.1 Definitions
In this agreement:
Act means the Corporations Act 2001 (Cth).
Associate has the meaning given to that term in the Act.

ASX means ASX Limited ACN 008 624 691 or the financial market known as the Australian
Securities Exchange it operates, as the context requires.

Business Day means:

(a) for the purposes of receiving a Notice, a day which is not a Saturday, Sunday, public
holiday or bank holiday in the city in which the Notice is to be received; and

(b) for any other purposes, a day on which the banks are open for business in Sydney,
New South Wales other than a Saturday, Sunday or public holiday in Sydney, New
South Wales.

CHESS means the Clearing House Electronic Subregister System.

Dispose means to sell, transfer, encumber, assign or otherwise dispose or agree to do any of
those things directly or through another person by any means, including the following:

@ granting or exercising an option;
(b} using an asset as collateral;
(c) decreasing an economic interest; and
(d) disposing of part of an asset.
THOMSON GEER Voluntary Escrow Agreement Reference: DRZ 408414¢
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Escrow Period means the period commencing on the date the Company is admitted to the
official list of the ASX and ending once the Company's audited financial results for the period
commencing 1 July 2018 and ending 30 June 2019 have been released to the market.

Escrowed Shares means the number of fully paid ordinary shares in the Company as set out
in Schedule 1.

Halding Lock means a facility that prevents the Escrowed Shares from being deducted from
the Holder's holding, and/or entered into the holding of any other party (whether on CHESS or
an issuer sponsored sub-register) pursuant to a transfer or conversion by the Holder.

Notice means a notice, consent, approval or other communication required to be in writing
under this agreement.

Offer Price means the price per share for each new ordinary share in the Company to be
issued in connection with the initial public offer of shares in the Company.

1.2 Interpretation

In this agreement, unless the context otherwise requires:

(a) a reference to:

(i) a recital, clause, schedule or annexure is a reference to a clause of or recital,
schedule or annexure to this agreement and references to this agreement
include any recital, schedule or annexure;

(i) any contract (including this agreement) or other instrument includes any
variation or replacement of it and as it may be assigned or novated;

i) a statute, ordinance, code or other law includes subordinate legisiation
(including regulations) and other instruments under it and consolidations,
amendments, re-enactments or replacements of any of them;

(iv) a person or entity includes an individual, a firm, a body corporate, a trust, an
unincorporated association or an authority;

(v) a person includes their legal personal representatives (including executors),
administrators, successors, substitutes (including by way of novation) and
permitted assigns;

(vi) an entity which has been reconstituted or merged means the body as
reconstituted or merged, and to an entity which has ceased to exist where its
functions have been substantially taken over by another body, means that
other body;

(vii) time is a reference to legal time in Sydney, New South Wales; and
(viii)  areference to a day or a month means a calendar day or calendar month;

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

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

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

(e) if a period of time is specified and dates from a given day or the day of an act or event,
it is to be calculated exclusive of that day.
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2 Voluntary escrow

2.1 Subject to this agreement, the Holder must not do any of the following during the Escrow
Period:

(a) Dispose of, or agree or offer to Dispose of, the Escrowed Shares;
(b) create, or agree or offer to create, any security interest in the Escrowed Shares; or

(c) do, or omit to do, any act if the act or omission would have the effect of transferring
effective ownership or control of the Escrowed Shares.

22 Holding Lock

(a) The Holder consents to:

(i) the Company entering the Escrowed Shares on an issuer sponsored sub-
register; and
(i) the application of a Holding Lock on the Escrowed Shares during the Escrow
Period.
(b) For the avoidance of doubt, the Holder also consents to the refusal of the Company

and/or its share registry to process or register any paper-based transfer of the
Escrowed Shares during the Escrow Period.

23 No restrictions on voting and distributions and if required by law

For the avoidance of doubt, nothing in this agreement prohibits, restricts or otherwise limits the
entitlement of the Holder as an ordinary shareholder of the Company to:

(a) exercise, or control the exercise of, a right to vote attached to the Escrowed Shares;
(b) receive dividends or other distributions in respect of the Escrowed Shares pari passu
with all other holders of fully paid ordinary shares in the capital of the Company; or
(©) deal with any or all of the Escrowed Shares if required by law to do so.
3 Exceptions to escrow restrictions
31 Takeovers
(a) If a takeover offer is made in accordance with the Act for all securities in the same

class as the Escrowed Shares, the Holder may accept that offer for all or part of the
Escrowed Shares or execute an irrevocable undertaking to do so, provided that:

(i) the offer has been accepted by the holders of at least 50% of the securities in
that class which are not subject to escrow;

(i) (if the Takeover Offer is a conditional off-market bid) the bidder making the
Takeover Offer agrees in writing that the restrictions and the Holding Lock
referred to in clauses 2.1 and 2.2 will apply to each Escrowed Share not
purchased by the bidder under the takeover offer or post-takeover compulsory
acquisition under the Act; and

(iii) if for any reason the takeover offer does not become unconditional, the
Escrowed Shares must be returned to escrow on the terms of this agreement,
including the Holding Lock.

(b) Each party acknowledges and agrees that it has not entered into this agreement to
construct a defence against a takeover bid.
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3.2 Scheme of arrangement

The Escrowed Shares may be Disposed of or cancelled as part of a merger by way of

compromise or arrangement under Part 5.1 of the Act provided that the Escrowed Shares

become subject to the provisions of this agreement, including the Holding Lock, if for any
reason the merger by way of compromise or arrangement does not take effect.
3.3 Transfer to Associate

The Holder may Dispose of any or all of the Escrowed Shares to an Associate controlled by

the Holder provided that:

(a) the Holder gives the Company not less than 5 Business Days' notice of its intention to
Dispose of the Escrowed Shares; and

(b) the Holder procures that prior to any such Disposal occurring, the Associate
undertakes to be bound by the provisions of this agreement by the execution of a
deed of accession in a form acceptable to the Company.

3.4 Trusts

If the Holder enters into this agreement in its capacity as a trustee of a trust, the Holder, while

acting in its capacity as trustee, may Dispose of the Escrowed Shares for the purpose of

effecting the appointment of a new trustee or retiring an existing trustee provided that:

(a) the Holder gives the Company not less than 5 Business Days' notice of its intention to
Dispose of the Escrowed Shares, including such details as the Company may require
in order to be satisfied that the Disposal complies with clause 3.4(c) of this agreement;

(b} the Holder procures that prior to any such Disposal occurring, the new trustee
undertakes to be bound by the provisions of this agreement by the execution of a
deed of accession in a form acceptable to the Company; and

(c) there is no change to the beneficial ownership of the Escrowed Shares in connection
with the Disposal.

4 Consequences of breach

If the Holder breaches this agreement:

(a) the Company is entitled to:

(@i take all steps necessary to enforce this agreement, or to rectify the breach;

(i) refuse to acknowledge, deal with, accept or register any Disposal of any of the
Escrowed Shares. This is in addition to the other rights and remedies of the
Company; and

(iii) recover damages from the Holder to the extent the Company suffers any loss
as a result of that breach; and

(b) the Holder of the Escrowed Shares will cease to be entitled to any dividends,
distributions or voting rights while the breach continues.

5 General
5.1 Notices

@) Any Notice given to a party under this agreement is only given if it is in writing and
sent in one of the following ways:
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(@i delivered or posted to that party at its address and marked for the attention of
the relevant department or officer (if any);

(i) sent by electronic mail to the email address (if any); or

(iii) faxed to that party at its fax number and marked for the attention of the
relevant department or officer (if any).

If a party gives the other party three Business Days' notice of a change of its address,
email address or fax number, any Notice is only given by that other party if it is
delivered, posted or faxed to the latest address or fax number.

Any Notice is to be treated as given at the following time:

0] if it is hand delivered, when delivered to the recipient;

(i) if it is sent by post, 3 (or, in the case of a notice or communication posted to
another country, 10) Business Days after it is posted;

(i if it is sent by fax, as soon as the sender receives from the sender’s fax
machine a report of an error free fax transmission to the correct fax number;
and

(iv) if it is sent by electronic mail, as soon as the sender receives from the

sender's computer a report of an error free email transmission to the correct
email address.

However, if any Notice is given on a day that is not a Business Day or after 5pm on a
Business Day in the place of the party to whom it is sent, it is to be treated as having
been given at the beginning of the next Business Day.

52 Disclosure

The Holder consents to the Company disclosing the terms and conditions of this agreement in
any prospectus the Company issues in relation to its initial public offer of shares in the
Company.

53 Assignments and transfers

A party must not assign or transfer any of its rights or obligations under this agreement without
the prior written consent of each of the other party.

54 Counterparts

This agreement may consist of a number of counterparts and, if so, the counterparts taken
together constitute one agreement.

5.5 Further acts

Each party must at its own expense promptly execute all documents and do or use reasonable
endeavours to cause a third party to do all things that another party from time to time may
reasonably request in order to give effect to, perfect or complete this agreement and all
transactions incidental to it.
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5.6 Goods and services tax

(@

(b)

(©

Where a party (Supplier) makes a taxable supply to another party (Recipient), the
Recipient must pay to the Supplier an additional amount equal to the GST payable by
the Supplier (unless the consideration for that taxable supply is expressed to include
GST). The additional amount must be paid when any consideration for the taxable
supply is first paid or provided. The Supplier must provide to the Recipient a tax
invoice at the time of payment.

Where a party indemnifies, reimburses or makes a contribution (Contribution) to the
other party, and the other party can obtain an input tax credit on an acquisition
associated with the Contribution, the amount of the Contribution for the first party is
reduced by the amount of that input tax credit. The reduction is to be made before
any increase under clause 5.6(a).

Terms are used in this clause 5.6 have the meanings given to them in the A New Tax
System (Goods and Services Tax) Act 1999 (Cth).

57 Governing law and jurisdiction

This agreement is governed by and is to be construed in accordance with the laws applicable
in New South Wales, Australia. Each party irrevocably and unconditionally submits to the non-
exclusive jurisdiction of the courts of New South Wales, Australia and any courts which have
jurisdiction to hear appeals from any of those courts and waives any right to object to any
proceedings being brought in those courts.

5.8 Trustee warranties

If the Holder enters into this agreement in its capacity as a trustee of a trust (Trust), the
Holder represents and warrants to the Company that:

@)

(b)

(©

()

the Trust has been validly created and is in existence and is solely constituted by its
trust deed (Trust Deed), a true and complete copy of which has been provided to the
Company, and:

(i) the Trust Deed is not void, voidable or otherwise unenforceable;

(ii) a date has not been declared under the Trust Deed as the date on which the
Trust will be vested or come to an end; and

iii) no proceedings of any description have been or are likely to be commenced or
threatened which could have a material adverse effect on the assets or
financial position of the Trust or on the trusteeship of the trustee of the Trust;

it has full and valid power and authority under its Trust Deed to enter into and perform
its obligations under this agreement and all necessary resolutions, consents,
approvals and procedures have been obtained or duly satisfied to enter into and
perform its obligations under this agreement;

this agreement binds the Holder in its capacity as trustee and is a valid and binding
agreement on the Holder, enforceable in accordance with its terms; and

the Holder:
(i) has been validly appointed as trustee of the Trust;
(i) is, unless otherwise stated, the sole trustee of the Trust; and

i) is not aware of any action which has been taken to remove or replace the
Holder as the trustee or terminate or vest the Trust.
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59 Severability

If a provision of this agreement is illegal or unenforceable in any relevant jurisdiction, it may be
severed for the purposes of that jurisdiction without affecting the enforceability of the other
provisions of this agreement unless severing the provision materially alters the scope and
nature of this agreement or the relative commercial or financial positions of the parties, or
would be contrary to public policy.
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Name of Holder

Adams Term
Investments Pty Ltd
ACN 086 023 627

Schedule 1

"'[ D Details

Address of Holder

Address: Apartment 70, 2-22 Knox
Street, DOUBLE BAY, NSW, 2028

Email: as.adams@outlook.com /
o
5291

11 of the ordinary shares in

Page 9

g‘jqfue?()
F:scrowed Shares of Holder

237 ordinary shares, being

the Company held by the Holder
immediately prior to the listing of
the Company on the ASX other
than ordinary shares held by the
Holder which are subject to ASX-
imposed compulsory escrow

Name of Company

Address of Company

Uniti Wireless Limited
ACN 158 957 889

Address: Level 1 44 Currie Street
Adelaide SA 5000

Attention: Peter Wildy
Facsimile No: (08) 8180 1890

Email: peter.wildy@unitiwireless.com

THOMSON GEER
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Executed as an agreement

Executed by Uniti Wireless Limited ACN 158
957 889 in accordance with section 127 of the
Corporations Act 2001 (Cth):
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A/

Director

i *Company Saﬁetary

Pf’/hf’« LJ;L{;/

Name of Director
BLOCK LETTERS

Executed by Adams Term Investments Pty
Ltd ACN 086 023 627 in accordance with
section 127 of the Corporations Act 2001 (Cth):

Name of *Disester/*Company Fecretary
BLOCK LETTERS
*please strike out as appropriate

'@t/ ; 'é’élu\-'

Director

‘Director/‘Company Secretary

Tolt AdAds

Name of Director

Name of *Director/*Company Secretary

BLOCK LETTERS BLOCK LETTERS
*please strike out as appropriate
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This agreement is made on 2018

between Uniti Wireless Limited ACN 158 957 889 of Level 1 44 Currie Street Adelaide SA
5000 (Company)

and The party listed in Schedule 1 (Holder)

Recitals

A The Company intends to list on the official list of the ASX.

B The Company has issued certain shares to the Holder which upon the listing of the Company
on the ASX as referred to in Recital A will be the Escrowed Shares.

c If more than one person is named in Schedule 1 as the Holder, then those persons hold the
shares (which upon the listing of the Company on the ASX as referred to in Recital A will be
the Escrowed Shares) jointly.

D The Company and the Holder have agreed to escrow the Escrowed Shares during the Escrow
Period on the terms set out in this agreement.

Now it is covenanted and agreed as follows:

1 Definitions and interpretation

1.1 Definitions
In this agreement:
Act means the Corporations Act 2001 (Cth).
Associate has the meaning given to that term in the Act.

ASX means ASX Limited ACN 008 624 691 or the financial market known as the Australian
Securities Exchange it operates, as the context requires.

Business Day means:

(a) for the purposes of receiving a Notice, a day which is not a Saturday, Sunday, public
holiday or bank holiday in the city in which the Notice is to be received; and

(b) for any other purposes, a day on which the banks are open for business in Sydney,
New South Wales other than a Saturday, Sunday or public holiday in Sydney, New
South Wales.

CHESS means the Clearing House Electronic Subregister System.

Dispose means to sell, transfer, encumber, assign or otherwise dispose or agree to do any of
those things directly or through another person by any means, including the following:

(a) granting or exercising an option;
(b) using an asset as collateral;
(c) decreasing an economic interest; and

(d) disposing of part of an asset.

Voluntary Escrow Agreement Reference: DRZ 4084 14¢
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Escrow Period means the period commencing on the date the Company is admitted to the
official list of the ASX and ending once the Company's audited financial results for the period
commencing 1 July 2018 and ending 30 June 2019 have been released to the market.

Escrowed Shares means the number of fully paid ordinary shares in the Company as set out
in Schedule 1.

Halding Lock means a facility that prevents the Escrowed Shares from being deducted from
the Holder's holding, and/or entered into the holding of any other party (whether on CHESS or
an issuer sponsored sub-register) pursuant to a transfer or conversion by the Holder.

Notice means a notice, consent, approval or other communication required to be in writing
under this agreement.

Offer Price means the price per share for each new ordinary share in the Company to be
issued in connection with the initial public offer of shares in the Company.

1.2 Interpretation

In this agreement, unless the context otherwise requires:

(a) a reference to:

0] a recital, clause, schedule or annexure is a reference to a clause of or recital,
schedule or annexure to this agreement and references to this agreement
include any recital, schedule or annexure;

(i) any contract (including this agreement) or other instrument includes any
variation or replacement of it and as it may be assigned or novated;

(i) a statute, ordinance, code or other law includes subordinate legislation
(including regulations) and other instruments under it and consolidations,
amendments, re-enactments or replacements of any of them;

(iv) a person or entity includes an individual, a firm, a body corporate, a trust, an
unincorporated association or an authority;

(v) a person includes their legal personal representatives (including executors),
administrators, successors, substitutes (including by way of novation) and
permitted assigns;

(vi) an entity which has been reconstituted or merged means the body as
reconstituted or merged, and to an entity which has ceased to exist where its
functions have been substantially taken over by another body, means that
other body;

(vii) time is a reference to legal time in Sydney, New South Wales; and
(viii)  areference to a day or a month means a calendar day or calendar month;

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

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

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

(e) if a period of time is specified and dates from a given day or the day of an act or event,
it is to be calculated exclusive of that day.
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2 Voluntary escrow

21 Subject to this agreement, the Holder must not do any of the following during the Escrow

Period:

(a) Dispose of, or agree or offer to Dispose of, the Escrowed Shares;

(b) create, or agree or offer to create, any security interest in the Escrowed Shares; or
(c) do, or omit to do, any act if the act or omission would have the effect of transferring

effective ownership or control of the Escrowed Shares.

22 Holding Lock

(a) The Holder consents to:
0] the Company entering the Escrowed Shares on an issuer sponsored sub-
register; and
(i) the application of a Holding Lock on the Escrowed Shares during the Escrow
Period.
(b) For the avoidance of doubt, the Holder also consents to the refusal of the Company

and/or its share registry to process or register any paper-based transfer of the
Escrowed Shares during the Escrow Period.

23 No restrictions on voting and distributions and if required by law

For the avoidance of doubt, nothing in this agreement prohibits, restricts or otherwise limits the
entitlement of the Holder as an ordinary shareholder of the Company to:

(a) exercise, or control the exercise of, a right to vote attached to the Escrowed Shares;
(b) receive dividends or other distributions in respect of the Escrowed Shares pari passu
with all other holders of fully paid ordinary shares in the capital of the Company; or
(©) deal with any or all of the Escrowed Shares if required by law to do so.
3 Exceptions to escrow restrictions
31 Takeovers
(a) If a takeover offer is made in accordance with the Act for all securities in the same

class as the Escrowed Shares, the Holder may accept that offer for all or part of the
Escrowed Shares or execute an irrevocable undertaking to do so, provided that:

@) the offer has been accepted by the holders of at least 50% of the securities in
that class which are not subject to escrow;

(i) (if the Takeover Offer is a conditional off-market bid) the bidder making the
Takeover Offer agrees in writing that the restrictions and the Holding Lock
referred to in clauses 2.1 and 2.2 will apply to each Escrowed Share not
purchased by the bidder under the takeover offer or post-takeover compulsory
acquisition under the Act; and

i) if for any reason the takeover offer does not become unconditional, the
Escrowed Shares must be returned to escrow on the terms of this agreement,
including the Holding Lock.

(b) Each party acknowledges and agrees that it has not entered into this agreement to
construct a defence against a takeover bid.
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3.2 Scheme of arrangement

The Escrowed Shares may be Disposed of or cancelied as part of a merger by way of
compromise or arrangement under Part 5.1 of the Act provided that the Escrowed Shares
become subject to the provisions of this agreement, including the Holding Lock, if for any
reason the merger by way of compromise or arrangement does not take effect.

3.3 Transfer to Associate

The Holder may Dispose of any or all of the Escrowed Shares to an Associate controlled by
the Holder provided that:

(a) the Holder gives the Company not less than 5 Business Days’ notice of its intention to
Dispose of the Escrowed Shares; and

(b) the Holder procures that prior to any such Disposal occurring, the Associate
undertakes to be bound by the provisions of this agreement by the execution of a
deed of accession in a form acceptable to the Company.

34 Trusts

If the Holder enters into this agreement in its capacity as a trustee of a trust, the Holder, while
acting in its capacity as trustee, may Dispose of the Escrowed Shares for the purpose of
effecting the appointment of a new trustee or retiring an existing trustee provided that:

(a) the Holder gives the Company not less than 5 Business Days' notice of its intention to
Dispose of the Escrowed Shares, including such details as the Company may require
in order to be satisfied that the Disposal complies with clause 3.4(c) of this agreement;

(b) the Holder procures that prior to any such Disposal occurring, the new trustee
undertakes to be bound by the provisions of this agreement by the execution of a
deed of accession in a form acceptable to the Company; and

(c) there is no change to the beneficial ownership of the Escrowed Shares in connection
with the Disposal.

4 Consequences of breach

If the Holder breaches this agreement:

(a) the Company is entitled to:
(i) take all steps necessary to enforce this agreement, or to rectify the breach;
(i) refuse to acknowledge, deal with, accept or register any Disposal of any of the

Escrowed Shares. This is in addition to the other rights and remedies of the
Company; and

(iii) recover damages from the Holder to the extent the Company suffers any loss
as a result of that breach; and

(b) the Holder of the Escrowed Shares will cease to be entitled to any dividends,
distributions or voting rights while the breach continues.

5 General

5.1 Notices

(a) Any Notice given to a party under this agreement is only given if it is in writing and
sent in one of the following ways:
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(@ delivered or posted to that party at its address and marked for the attention of
the relevant department or officer (if any);

(i) sent by electronic mail to the email address (if any); or

(iii) faxed to that party at its fax number and marked for the attention of the
relevant department or officer (if any).

If a party gives the other party three Business Days' notice of a change of its address,
email address or fax number, any Notice is only given by that other party if it is
delivered, posted or faxed to the latest address or fax number.

Any Notice is to be treated as given at the following time:

@ if it is hand delivered, when delivered to the recipient;

(i) if it is sent by post, 3 (or, in the case of a notice or communication posted to
another country, 10) Business Days after it is posted,;

(iii) if it is sent by fax, as soon as the sender receives from the sender’s fax
machine a report of an error free fax transmission to the correct fax number;
and

(iv) if it is sent by electronic mail, as soon as the sender receives from the

sender's computer a report of an error free email transmission to the correct
email address.

However, if any Notice is given on a day that is not a Business Day or after 5pm on a
Business Day in the place of the party to whom it is sent, it is to be treated as having
been given at the beginning of the next Business Day.

5.2 Disclosure

The Holder consents to the Company disclosing the terms and conditions of this agreement in
any prospectus the Company issues in relation to its initial public offer of shares in the
Company.

53 Assignments and transfers

A party must not assign or transfer any of its rights or obligations under this agreement without
the prior written consent of each of the other party.

54 Counterparts

This agreement may consist of a number of counterparts and, if so, the counterparts taken
together constitute one agreement.

5.5 Further acts

Each party must at its own expense promptly execute all documents and do or use reasonable
endeavours to cause a third party to do all things that another party from time to time may
reasonably request in order to give effect to, perfect or complete this agreement and all
transactions incidental to it.
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5.6 Goods and services tax

@

(b)

(c)

Where a party (Supplier) makes a taxable supply to another party (Recipient), the
Recipient must pay to the Supplier an additional amount equal to the GST payable by
the Supplier (unless the consideration for that taxable supply is expressed to include
GST). The additional amount must be paid when any consideration for the taxable
supply is first paid or provided. The Supplier must provide to the Recipient a tax
invoice at the time of payment.

Where a party indemnifies, reimburses or makes a contribution (Contribution) to the
other party, and the other party can obtain an input tax credit on an acquisition
associated with the Contribution, the amount of the Contribution for the first party is
reduced by the amount of that input tax credit. The reduction is to be made before
any increase under clause 5.6(a).

Terms are used in this clause 5.6 have the meanings given to them in the A New Tax
System (Goods and Services Tax) Act 1999 (Cth).

5.7 Governing law and jurisdiction

This agreement is governed by and is to be construed in accordance with the laws applicable
in New South Wales, Australia. Each party irrevocably and unconditionally submits to the non-
exclusive jurisdiction of the courts of New South Wales, Australia and any courts which have
jurisdiction to hear appeals from any of those courts and waives any right to object to any
proceedings being brought in those courts.

58 Trustee warranties

If the Holder enters into this agreement in its capacity as a trustee of a trust (Trust), the
Holder represents and warrants to the Company that:

@)

(b)

(©

(d)

the Trust has been validly created and is in existence and is solely constituted by its
trust deed (Trust Deed), a true and complete copy of which has been provided to the
Company, and:

0] the Trust Deed is not void, voidable or otherwise unenforceable:

(i) a date has not been declared under the Trust Deed as the date on which the
Trust will be vested or come to an end; and

(iii) no proceedings of any description have been or are likely to be commenced or
threatened which could have a material adverse effect on the assets or
financial position of the Trust or on the trusteeship of the trustee of the Trust;

it has full and valid power and authority under its Trust Deed to enter into and perform
its obligations under this agreement and all necessary resolutions, consents,

approvals and procedures have been obtained or duly satisfied to enter into and
perform its obligations under this agreement;

this agreement binds the Holder in its capacity as trustee and is a valid and binding
agreement on the Holder, enforceable in accordance with its terms; and

the Holder:
(i) has been validly appointed as trustee of the Trust;
(i) is, unless otherwise stated, the sole trustee of the Trust; and

i) is not aware of any action which has been taken to remove or replace the
Holder as the trustee or terminate or vest the Trust.

Voluntary Escrow Agreement Reference: DRZ 408414¢
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5.9 Severability

If a provision of this agreement is illegal or unenforceable in any relevant jurisdiction, it may be
severed for the purposes of that jurisdiction without affecting the enforceability of the other
provisions of this agreement unless severing the provision materially alters the scope and
nature of this agreement or the relative commercial or financial positions of the parties, or
would be contrary to public policy.

Voluntary Escrow Agreement Reference: DRZ 408414¢
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Schedule 1

Details 434 198 ordinar shareg

Name of Holder

Address of Holder

Bear Cat Ventures Pty |
Ltd ACN 606 904 143
as trustee for BCV | ‘
Alpha Trust Email: yun@mooh.org, | immediately pers
nicholas.seow@gmail.com | the Compafiy on theMASX other
| than grdinary shares helthby the
| Holder which are subject to A
imMposed compulsory escrow

Address: 39 Eastcote Road, NORTH
EPPING, NSW, 2121

Name of Company Address of Company

| Uniti Wireless Limited | Address: Leve!l 1 44 Currie Street
ACN 158 957 889 | Adelaide SA 5000

| Attention: Peter Wiidy

Facsimile No: (08) 8180 1890

| | Email: peter.wildy@unitiwireless.com

L _ i . 1
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Executed as an agreement

Executed by Uniti Wireless Limited ACN 158
957 889 in accordance with section 127 of the
Corporations Act 2001 (Cth):

- i A

Page 10

AL,

Director H/
SAshy Badnel Ko

Bireeter/\CAmpany Secrel

@"e ; (_..)“ofuf

Name of Director
BLOCK LETTERS

Executed by Bear Cat Ventures Pty Ltd ACN
606 904 143 as trustee for BCV Alpha Trust
in accordance with section 127 of the
Corporatmnf Aff 2001 (Cth);

i
M/ Sl o)

Name of “Bester/*Company Secretgéa
BLOCK LETTERS
“please strike out as appropriate

' ' &
yltq /ng&.‘ I"}J"?' /Q'/%.:-

T

Legal/66456103_1

- Director ¢ *Director/*Gempamny’Secretary
NICHOLAS VAW SreeN Sepw Yun Yy pv YONG
Name of Director Name of *Director/*€oTfipany Secretary
BLOCK LETTERS BLOCK LETTERS
*please strike out as appropriate
Voluntary Escrow Agreement Reference: DRZ 408414¢
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This agreement is made on 2018

between Uniti Wireless Limited ACN 158 957 889 of Level 1 44 Currie Street Adelaide SA
5000 (Company)

and The party listed in Schedule 1 (Holder)

Recitals

A The Company intends to list on the official list of the ASX.

B The Company has issued certain shares to the Holder which upon the listing of the Company

on the ASX as referred to in Recital A will be the Escrowed Shares.

C If more than one person is named in Schedule 1 as the Holder, then those persons hold the
shares (which upon the listing of the Company on the ASX as referred to in Recital A will be
the Escrowed Shares) jointly.

D The Company and the Holder have agreed to escrow the Escrowed Shares during the Escrow
Period on the terms set out in this agreement.

Now it is covenanted and agreed as follows:

1 Definitions and interpretation

1.1 Definitions
In this agreement:
Act means the Corporations Act 2001 (Cth).
Associate has the meaning given to that term in the Act.

ASX means ASX Limited ACN 008 624 691 or the financial market known as the Australian
Securities Exchange it operates, as the context requires.

Business Day means:

(a for the purposes of receiving a Notice, a day which is not a Saturday, Sunday, public
holiday or bank holiday in the city in which the Notice is to be received; and

(b) for any other purposes, a day on which the banks are open for business in Sydney,
New South Wales other than a Saturday, Sunday or public holiday in Sydney, New
South Wales.

CHESS means the Clearing House Electronic Subregister System.

Dispose means to sell, transfer, encumber, assign or otherwise dispose or agree to do any of
those things directly or through another person by any means, including the following:

(a) granting or exercising an option;
(b) using an asset as collateral;
(c) decreasing an economic interest; and

(d) disposing of part of an asset.

Voluntary Escrow Agreement Reference: DRZ 408414¢
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Escrow Period means the period commencing on the date the Company is admitted to the
official list of the ASX and ending once the Company's audited financial results for the period
commencing 1 July 2018 and ending 30 June 2019 have been released to the market.

Escrowed Shares means the number of fully paid ordinary shares in the Company as set out
in Schedule 1.

Holding Lock means a facility that prevents the Escrowed Shares from being deducted from
the Holder's holding, and/or entered into the holding of any other party (whether on CHESS or
an issuer sponsored sub-register) pursuant to a transfer or conversion by the Holder.

Notice means a notice, consent, approval or other communication required to be in writing
under this agreement.

Offer Price means the price per share for each new ordinary share in the Company to be
issued in connection with the initial public offer of shares in the Company.

1.2 Interpretation

In this agreement, unless the context otherwise requires:

(a) a reference to:

(i) a recital, clause, schedule or annexure is a reference to a clause of or recital,
schedule or annexure to this agreement and references to this agreement
include any recital, schedule or annexure;

(i) any contract (including this agreement) or other instrument includes any
variation or replacement of it and as it may be assigned or novated;

(i) a statute, ordinance, code or other law includes subordinate legislation
(including regulations) and other instruments under it and consolidations,
amendments, re-enactments or replacements of any of them;

(iv) a person or entity includes an individual, a firm, a body corporate, a trust, an
unincorporated association or an authority;

(v) a person includes their legal personal representatives (including executors),
administrators, successors, substitutes (including by way of novation) and
permitted assigns;

(vi) an entity which has been reconstituted or merged means the body as
reconstituted or merged, and to an entity which has ceased to exist where its
functions have been substantially taken over by another body, means that
other body;

(vii) time is a reference to legal time in Sydney, New South Wales; and
(vii)  a reference to a day or a month means a calendar day or calendar month:

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

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

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

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

Voluntary Escrow Agreement Reference: DRZ 408414¢
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2 Voluntary escrow

2.1 Subject to this agreement, the Holder must not do any of the following during the Escrow

Period:

@) Dispose of, or agree or offer to Dispose of, the Escrowed Shares;

(b) create, or agree or offer to create, any security interest in the Escrowed Shares; or
(©) do, or omit to do, any act if the act or omission would have the effect of transferring

effective ownership or control of the Escrowed Shares.

2.2 Holding Lock

(a) The Holder consents to:
(i the Company entering the Escrowed Shares on an issuer sponsored sub-
register; and
(i) the application of a Holding Lock on the Escrowed Shares during the Escrow
Period.
(b) For the avoidance of doubt, the Holder also consents to the refusal of the Company

and/or its share registry to process or register any paper-based transfer of the
Escrowed Shares during the Escrow Period.

23 No restrictions on voting and distributions and if required by law

For the avoidance of doubt, nothing in this agreement prohibits, restricts or otherwise limits the
entitlement of the Holder as an ordinary shareholder of the Company to:

(a) exercise, or control the exercise of, a right to vote attached to the Escrowed Shares;
(b) receive dividends or other distributions in respect of the Escrowed Shares pari passu
with all other holders of fully paid ordinary shares in the capital of the Company; or
(c) deal with any or all of the Escrowed Shares if required by law to do so.
3 Exceptions to escrow restrictions

3.1 Takeovers

(a) If a takeover offer is made in accordance with the Act for all securities in the same
class as the Escrowed Shares, the Holder may accept that offer for all or part of the
Escrowed Shares or execute an irrevocable undertaking to do so, provided that:

0] the offer has been accepted by the holders of at least 50% of the securities in
that class which are not subject to escrow;

(i) (if the Takeover Offer is a conditional off-market bid) the bidder making the
Takeover Offer agrees in writing that the restrictions and the Holding Lock
referred to in clauses 2.1 and 2.2 will apply to each Escrowed Share not
purchased by the bidder under the takeover offer or post-takeover compulsory
acquisition under the Act; and

(i) if for any reason the takeover offer does not become unconditional, the
Escrowed Shares must be returned to escrow on the terms of this agreement,
including the Holding Lock.

(b) Each party acknowledges and agrees that it has not entered into this agreement to
construct a defence against a takeover bid.

Voluntary Escrow Agreement Reference: DRZ 408414¢
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3.2 Scheme of arrangement

The Escrowed Shares may be Disposed of or cancelled as part of a merger by way of

compromise or arrangement under Part 5.1 of the Act provided that the Escrowed Shares

become subject to the provisions of this agreement, including the Holding Lock, if for any
reason the merger by way of compromise or arrangement does not take effect.
3.3 Transfer to Associate

The Holder may Dispose of any or all of the Escrowed Shares to an Associate controlled by

the Holder provided that:

(a) the Holder gives the Company not less than 5 Business Days' notice of its intention to
Dispose of the Escrowed Shares; and

(b) the Holder procures that prior to any such Disposal occurring, the Associate
undertakes to be bound by the provisions of this agreement by the execution of a
deed of accession in a form acceptable to the Company.

34 Trusts

If the Holder enters into this agreement in its capacity as a trustee of a trust, the Holder, while

acting in its capacity as trustee, may Dispose of the Escrowed Shares for the purpose of

effecting the appointment of a new trustee or retiring an existing trustee provided that:

(a) the Holder gives the Company not less than 5 Business Days' notice of its intention to
Dispose of the Escrowed Shares, including such details as the Company may require
in order to be satisfied that the Disposal complies with clause 3.4(c) of this agreement;

b) the Holder procures that prior to any such Disposal occurring, the new trustee
undertakes to be bound by the provisions of this agreement by the execution of a
deed of accession in a form acceptable to the Company; and

(c) there is no change to the beneficial ownership of the Escrowed Shares in connection
with the Disposal.

4 Consequences of breach

If the Holder breaches this agreement:

(a) the Company is entitled to:

0] take all steps necessary to enforce this agreement, or to rectify the breach;

(i) refuse to acknowledge, deal with, accept or register any Disposal of any of the
Escrowed Shares. This is in addition to the other rights and remedies of the
Company; and

i) recover damages from the Holder to the extent the Company suffers any loss
as a result of that breach; and

(b) the Holder of the Escrowed Shares will cease to be entitled to any dividends,
distributions or voting rights while the breach continues.

5 General
5.1 Notices

@ Any Notice given to a party under this agreement is only given if it is in writing and
sent in one of the following ways:

Voluntary Escrow Agreement Reference: DRZ 4084 14¢
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(i) delivered or posted to that party at its address and marked for the attention of
the relevant department or officer (if any);

(i) sent by electronic mail to the email address (if any); or

(iii) faxed to that party at its fax number and marked for the attention of the
relevant department or officer (if any).

(b) If a party gives the other party three Business Days' notice of a change of its address,
email address or fax number, any Notice is only given by that other party if it is
delivered, posted or faxed to the latest address or fax number.

(c) Any Notice is to be treated as given at the following time:

(@ if it is hand delivered, when delivered to the recipient;

(i) if it is sent by post, 3 (or, in the case of a notice or communication posted to
another country, 10) Business Days after it is posted:;

iii) if it is sent by fax, as soon as the sender receives from the sender’s fax
machine a report of an error free fax transmission to the correct fax number;
and

(iv) if it is sent by electronic mail, as soon as the sender receives from the

sender's computer a report of an error free email transmission to the correct
email address.

(d) However, if any Notice is given on a day that is not a Business Day or after 5pm on a
Business Day in the place of the party to whom it is sent, it is to be treated as having
been given at the beginning of the next Business Day.

5.2 Disclosure
The Holder consents to the Company disclosing the terms and conditions of this agreement in
any prospectus the Company issues in relation to its initial public offer of shares in the
Company.

53 Assignments and transfers
A party must not assign or transfer any of its rights or obligations under this agreement without
the prior written consent of each of the other party.

54 Counterparts
This agreement may consist of a number of counterparts and, if so, the counterparts taken
together constitute one agreement.

55 Further acts
Each party must at its own expense promptly execute all documents and do or use reasonable
endeavours to cause a third party to do all things that another party from time to time may
reasonably request in order to give effect to, perfect or complete this agreement and all
transactions incidental to it.

Voluntary Escrow Agreement Reference: DRZ 408414¢
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5.6 Goods and services tax

(@)

(b)

(0)

Where a party (Supplier) makes a taxable supply to another party (Recipient), the
Recipient must pay to the Supplier an additional amount equal to the GST payable by
the Supplier (unless the consideration for that taxable supply is expressed to include
GST). The additional amount must be paid when any consideration for the taxable
supply is first paid or provided. The Supplier must provide to the Recipient a tax
invoice at the time of payment.

Where a party indemnifies, reimburses or makes a contribution (Contribution) to the
other party, and the other party can obtain an input tax credit on an acquisition
associated with the Contribution, the amount of the Contribution for the first party is
reduced by the amount of that input tax credit. The reduction is to be made before
any increase under clause 5.6(a).

Terms are used in this clause 5.6 have the meanings given to them in the A New Tax
System (Goods and Services Tax) Act 1999 (Cth).

5.7 Governing law and jurisdiction

This agreement is governed by and is to be construed in accordance with the laws applicable
in New South Wales, Australia. Each party irrevocably and unconditionally submits to the non-
exclusive jurisdiction of the courts of New South Wales, Australia and any courts which have
jurisdiction to hear appeals from any of those courts and waives any right to object to any
proceedings being brought in those courts.

58 Trustee warranties

If the Holder enters into this agreement in its capacity as a trustee of a trust (Trust), the
Holder represents and warrants to the Company that:

C)

(b)

(©

(d)

the Trust has been validly created and is in existence and is solely constituted by its
trust deed (Trust Deed), a true and complete copy of which has been provided to the
Company, and:

(i) the Trust Deed is not void, voidable or otherwise unenforceable;

(i) a date has not been declared under the Trust Deed as the date on which the
Trust will be vested or come to an end; and

(iii) no proceedings of any description have been or are likely to be commenced or
threatened which could have a material adverse effect on the assets or
financial position of the Trust or on the trusteeship of the trustee of the Trust;

it has full and valid power and authority under its Trust Deed to enter into and perform
its obligations under this agreement and all necessary resolutions, consents,
approvals and procedures have been obtained or duly satisfied to enter into and
perform its obligations under this agreement;

this agreement binds the Holder in its capacity as trustee and is a valid and binding
agreement on the Holder, enforceable in accordance with its terms; and

the Holder:
(i) has been validly appointed as trustee of the Trust;
(ii) is, unless otherwise stated, the sole trustee of the Trust; and

(i) is not aware of any action which has been taken to remove or replace the
Holder as the trustee or terminate or vest the Trust.

THOMSON GEER
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59 Severability

If a provision of this agreement is illegal or unenforceable in any relevant jurisdiction, it may be
severed for the purposes of that jurisdiction without affecting the enforceability of the other
provisions of this agreement unless severing the provision materially alters the scope and
nature of this agreement or the relative commercial or financial positions of the parties, or
would be contrary to public policy.
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Name of Holder

BNP Paribas Nominees
Pty Limited ACN 084
150 023 as nominee for
BNP Paribas Securities
Services as custodian
for IOOF Investment
Management Limited as
responsible entity for
the Multimix Wholesale
Australian Shares Trust

Schedule 1
Details
Address of Holder

Address: PO Box R209, Royal
Exchange, NSW, 1225

Email: trades@ocfunds.com.au,
tvien@copiapartners.com.au

Page 9

Escrowed Shares of Holder

788,8651 ordinary shares, being
100% of the ordinary shares in
the Company held by the Holder
immediately prior to the listing of
the Company on the ASX other
than ordinary shares held by the
Holder which are subject to ASX-
imposed compulsory escrow

Note:

1 As at the date of this agreement, the
Holder holds 52,222 ordinary shares in
the Company. Prior to listing of the
Company on the ASX, the Company will
subdlvide its ordinary shares at a ratio of
15.1059917:1 and, as a result, the Holder
will hold 788,865 ordlnary shares.

Name of Company

Uniti Wireless Limited
ACN 158 957 889

Address of Company

Address: Level 1 44 Currie Street
Adelaide SA 5000

Attention: Peter Wildy
Facsimile No: (08) 8180 1890

Email: peter.wildy@unitiwireless.com

THOMSON GEER
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Executed as an agresment

Executed by Uniti Wireless Limited ACN 158
957 889 in accordance with section 127 of the

Corporations Act 2001 (Cth): Executed for and on behalf of BNP Paribas Nominees Pty Limited

ABN 54 084 150 023 (formerly known as Cogent Nominees Ply

Limited) as nominee for BNP Paribas Securilies Services acling as
W cuslodian and agen! for various custody clients, under power of

attormey (nmlm—nlmvmhon beemeeeweéyi——

Dir#a/ lhis < day IFgCtotoRany Secretary

Fohp Gesie— |5 SK W

Name of Director Attorney  Name of *Directorf*mmmgany‘ste{%w
BLOCK LETTERS Ema'\tle

Ann- ‘\El?easa g%k“ ul as appropriate
Executed on behalf of BNP Paribas Name (prini) Name (print)

Nominees Pty Limited ACN 084 150 023 as
nominee for BNP Paribas Securities
Services as custodian for IOOF Investment
Management Limited as responsible entity
for the Multimix Wholesale Australian
Shares Trust by its duly authorised attorney
(who by his/her execution warrants that his/her
appointment has not been revoked) in the
presence of:

Witness Attorney
Name of Witness Name. of Attorney
BLOCK LETTERS BLOCK LETTERS

Power of Attorney dated

.FO( «\/L'@ C@mpar\/
w«‘h (/\J;V(@(e};s L;m-"‘d
4

Scfmo'f'a7

e, oM
- /

Voluntary Escrow Agreement Reference: DRZ 408414¢

THOMSON GEER

Legal/66456634_8



THOMSON GEER

LAWYERS

Level 25, 1 O'Connell Street
Sydney NSW 2000 Australia

T +61 28248 5800 | F +61 2 8248 5899

Voluntary Escrow Agreement

between

Uniti Wireless Limited
ACN 158 957 889
(Entity)

and

The party listed in Schedule 1
(Holder)

www.tglaw com.au
Sydney | Melbourne | Brishane | Adelaide
ABN 21 442 367 363

ADVICE | TRANSACTIONS | DISPUTES
Domestic & Cross Border



Page i

Table of contents

1 Definitions and iNterpretation............c o iciercirieeerseessssessssseessersssesssessssnesssesssssns 2
1.1 DEFINILIONS ... et eee e s tess s e as e s st e e ee s e e e e es s e s e esseeareme s 2
1.2 INEEIPIELALION ...ttt n e e e e s e e e e e s e et enseeeneas 3
2 VOIUNTATY @SCIOW.....cctiictreieerecrererssnecsmcreseessnssssnssssnsensasnsnsnesensensnsennns .- 4
22 HOIAING LOCK ...ttt e a st s s e esem e e e emnenn 4
23 No restrictions on voting and distributions and if required by law ..............ccocooveeeeenen... 4
3 Exceptions to escrow restrictions ............ , . e d
3.1 TAKEOVETS ...ttt ettt ee et es e eses e eas et e s e eneesseemen e seateneensesesnenseneemeneens s 4
3.2 Scheme of arrangement ...t neeen D
3.3 TraNSTEr 10 ASSOCIAtE ..ottt ettt et e e e 5
34 LIS )
4 Consequences Of Breach...........cccveceerrscrssceceecs s sassessmssees s e sasssssassasssasassnes 5
5 GeNeral. . iississisisiinnsussiio isssisnsspeipviiseivisssiisisrmsasins R ST PR 5
51 NOICES measas i s R T A R T T e s B rvmss seSe s rememernanssaamanes 5
52 DS CIOSUNE i cissusssssinsmsusiionnsons sssas Vs chmis i s BT e S oo St e g e ba g 6
53 AsSIgNMENts and trANSFEIS ..........ovueieieiciiiici i e eve e ceeseeae e s nrsens 6
54 COUNLEIPAITS ...t et ene e sta e se s st ee et ae e ene e eneeeseseenneneeseenseaesed 6
55 FUther @cts s ciiiiirisiss s siiis it s o acas s64 55554k rmmm e s osiem e snmesmesnasmssmnmsessses s enansecD
5.6 GOOAS AN SEIVICES TAX ...ttt e ettt e e es e eae e e s eere et e eneenees s 7
57 Governing law and JURSAICHON. ..........ccieoviiiiiiiiiiiie et eenaen et s reen e 7
5.8 TTUSTEE WAITANHES ...t ettt et s s et e e eae e e s e s s eneeens 7
59 Severability ........c..ccovvieiiiiice e, ST T P e TN 8
Schedule 1................Gaissaaiminsiisssmmarci 9
DOt alS i s sia i iaitiistssies serersrmsnseansnmmyss e ranrs psarom e AR AR S S PP A AR e et MRS R e 9
Voluntary Escrow Agreement Reference: DRZ 408414¢
THOMSON GEER

Legal/66456496_1



Page 2

This agreement is made on 2018

between Uniti Wireless Limited ACN 158 957 889 of Level 1 44 Currie Street Adelaide SA
5000 (Company)

and The party listed in Schedule 1 (Holder)

Recitals
A The Company intends to list on the official list of the ASX.

B The Company has issued certain shares to the Holder which upon the listing of the Company
on the ASX as referred to in Recital A will be the Escrowed Shares.

C If more than one person is named in Schedule 1 as the Holder, then those persons hold the
shares (which upon the listing of the Company on the ASX as referred to in Recital A will be
the Escrowed Shares) jointly.

D The Company and the Holder have agreed to escrow the Escrowed Shares during the Escrow
Period on the terms set out in this agreement.

Now it is covenanted and agreed as follows:

1 Definitions and interpretation

1.1 Definitions
In this agreement:
Act means the Corporations Act 2001 (Cth).
Associate has the meaning given to that term in the Act.

ASX means ASX Limited ACN 008 624 691 or the financial market known as the Australian
Securities Exchange it operates, as the context requires.

Business Day means:

(@) for the purposes of receiving a Notice, a day which is not a Saturday, Sunday, public
holiday or bank holiday in the city in which the Notice is to be received; and

(b) for any other purposes, a day on which the banks are open for business in Sydney,
New South Wales other than a Saturday, Sunday or public holiday in Sydney, New
South Wales.

CHESS means the Clearing House Electronic Subregister System.

Dispose means to sell, transfer, encumber, assign or otherwise dispose or agree to do any of
those things directly or through another person by any means, including the following:

(a) granting or exercising an option;
(b) using an asset as collateral;
(c) decreasing an economic interest; and
(d) disposing of part of an asset.
THOMSON GEER Voluntary Escrow Agreement Reference: DRZ 408414¢
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Escrow Period means the period commencing on the date the Company is admitted to the
official list of the ASX and ending once the Company's audited financial results for the period
commencing 1 July 2018 and ending 30 June 2019 have been released to the market.

Escrowed Shares means the number of fully paid ordinary shares in the Company as set out
in Schedule 1.

Holding Lock means a facility that prevents the Escrowed Shares from being deducted from
the Holder's holding, and/or entered into the holding of any other party (whether on CHESS or
an issuer sponsored sub-register) pursuant to a transfer or conversion by the Holder.

Notice means a notice, consent, approval or other communication required to be in writing
under this agreement.

Offer Price means the price per share for each new ordinary share in the Company to be
issued in connection with the initial public offer of shares in the Company.

1.2 Interpretation

In this agreement, unless the context otherwise requires:

(a) a reference to:

0] a recital, clause, schedule or annexure is a reference to a clause of or recital,
schedule or annexure to this agreement and references to this agreement
include any recital, schedule or annexure;

(i) any contract (including this agreement) or other instrument includes any
variation or replacement of it and as it may be assigned or novated:;

(i) a statute, ordinance, code or other law includes subordinate legislation
(including regulations) and other instruments under it and consolidations,
amendments, re-enactments or replacements of any of them;

(iv) a person or entity includes an individual, a firm, a body corporate, a trust, an
unincorporated association or an authority;

(v) a person includes their legal personal representatives (including executors),
administrators, successors, substitutes (including by way of novation) and
permitted assigns;

(vi) an entity which has been reconstituted or merged means the body as
reconstituted or merged, and to an entity which has ceased to exist where its
functions have been substantially taken over by another body, means that
other body;

(vii) time is a reference to legal time in Sydney, New South Wales; and
(viiy  areference to a day or a month means a calendar day or calendar month;

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

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

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

(e) if a period of time is specified and dates from a given day or the day of an act or event,
it is to be calculated exclusive of that day.
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2 Voluntary escrow

21 Subject to this agreement, the Holder must not do any of the following during the Escrow

Period:

(a) Dispose of, or agree or offer to Dispose of, the Escrowed Shares;

(b) create, or agree or offer to create, any security interest in the Escrowed Shares; or
(c) do, or omit to do, any act if the act or omission would have the effect of transferring

effective ownership or control of the Escrowed Shares.

22 Holding Lock

(a) The Holder consents to:
(i) the Company entering the Escrowed Shares on an issuer sponsored sub-
register; and
(i) the application of a Holding Lock on the Escrowed Shares during the Escrow
Period.
(b) For the avoidance of doubt, the Holder also consents to the refusal of the Company

and/or its share registry to process or register any paper-based transfer of the
Escrowed Shares during the Escrow Period.

23 No restrictions on voting and distributions and if required by law

For the avoidance of doubt, nothing in this agreement prohibits, restricts or otherwise limits the
entitlement of the Holder as an ordinary shareholder of the Company to:

@) exercise, or control the exercise of, a right to vote attached to the Escrowed Shares;
(b) receive dividends or other distributions in respect of the Escrowed Shares pari passu
with all other holders of fully paid ordinary shares in the capital of the Company; or
() deal with any or all of the Escrowed Shares if required by law to do so.
3 Exceptions to escrow restrictions

3.1 Takeovers

(a) If a takeover offer is made in accordance with the Act for all securities in the same
class as the Escrowed Shares, the Holder may accept that offer for all or part of the
Escrowed Shares or execute an irrevocable undertaking to do so, provided that:

(i) the offer has been accepted by the holders of at least 50% of the securities in
that class which are not subject to escrow;

(i) (if the Takeover Offer is a conditional off-market bid) the bidder making the
Takeover Offer agrees in writing that the restrictions and the Holding Lock
referred to in clauses 2.1 and 2.2 will apply to each Escrowed Share not
purchased by the bidder under the takeover offer or post-takeover compuisory
acquisition under the Act; and

(iii) if for any reason the takeover offer does not become unconditional, the
Escrowed Shares must be returned to escrow on the terms of this agreement,
including the Holding Lock.

(b) Each party acknowledges and agrees that it has not entered into this agreement to
construct a defence against a takeover bid.
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3.2 Scheme of arrangement

The Escrowed Shares may be Disposed of or cancelled as part of a merger by way of
compromise or arrangement under Part 5.1 of the Act provided that the Escrowed Shares
become subject to the provisions of this agreement, including the Holding Lock, if for any
reason the merger by way of compromise or arrangement does not take effect.

33 Transfer to Associate

The Holder may Dispose of any or all of the Escrowed Shares to an Associate controlled by
the Holder provided that:

(a) the Holder gives the Company not less than 5 Business Days' notice of its intention to
Dispose of the Escrowed Shares; and

(b) the Holder procures that prior to any such Disposal occurring, the Associate
undertakes to be bound by the provisions of this agreement by the execution of a
deed of accession in a form acceptable to the Company.

34 Trusts

if the Holder enters into this agreement in its capacity as a trustee of a trust, the Holder, while
acting in its capacity as trustee, may Dispose of the Escrowed Shares for the purpose of
effecting the appointment of a new trustee or retiring an existing trustee provided that:

(a) the Holder gives the Company not less than 5 Business Days' notice of its intention to
Dispose of the Escrowed Shares, including such details as the Company may require
in order to be satisfied that the Disposal complies with clause 3.4(c) of this agreement;

(b) the Holder procures that prior to any such Disposal occurring, the new trustee
undertakes to be bound by the provisions of this agreement by the execution of a
deed of accession in a form acceptable to the Company; and

(c) there is no change to the beneficial ownership of the Escrowed Shares in connection
with the Disposal.

4 Consequences of breach

If the Holder breaches this agreement:
(a) the Company is entitled to:
(i) take all steps necessary to enforce this agreement, or to rectify the breach;
(i) refuse to acknowledge, deal with, accept or register any Disposal of any of the
Escrowed Shares. This is in addition to the other rights and remedies of the
Company; and

(iii) recover damages from the Holder to the extent the Company suffers any loss
as a result of that breach; and

(b) the Holder of the Escrowed Shares will cease to be entitled to any dividends,
distributions or voting rights while the breach continues.

5 General

5.1 Notices

(a) Any Notice given to a party under this agreement is only given if it is in writing and
sent in one of the following ways:
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() delivered or posted to that party at its address and marked for the attention of
the relevant department or officer (if any);

(i) sent by electronic mail to the email address (if any); or

i) faxed to that party at its fax number and marked for the attention of the
relevant department or officer (if any).

If a party gives the other party three Business Days' notice of a change of its address,
email address or fax number, any Notice is only given by that other party if it is
delivered, posted or faxed to the latest address or fax number.

Any Notice is to be treated as given at the following time:

0] if it is hand delivered, when delivered to the recipient;

(i) ifit is sent by post, 3 (or, in the case of a notice or communication posted to
another country, 10) Business Days after it is posted:;

i) if it is sent by fax, as soon as the sender receives from the sender’s fax
machine a report of an error free fax transmission to the correct fax number;
and

(iv) if it is sent by electronic mail, as soon as the sender receives from the

sender's computer a report of an error free email transmission to the correct
email address.

However, if any Notice is given on a day that is not a Business Day or after 5pm on a
Business Day in the place of the party to whom it is sent, it is to be treated as having
been given at the beginning of the next Business Day.

5.2 Disclosure

The Holder consents to the Company disclosing the terms and conditions of this agreement in
any prospectus the Company issues in relation to its initial public offer of shares in the
Company.

5.3 Assignments and transfers

A party must not assign or transfer any of its rights or obligations under this agreement without
the prior written consent of each of the other party.

5.4 Counterparts

This agreement may consist of a number of counterparts and, if so, the counterparts taken
together constitute one agreement.

5.5 Further acts

Each party must at its own expense promptly execute all documents and do or use reasonable
endeavours to cause a third party to do all things that another party from time to time may
reasonably request in order to give effect to, perfect or complete this agreement and all
transactions incidental to it.
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56 Goods and services tax

(@)

(b)

(©

Where a party (Supplier) makes a taxable supply to another party (Recipient), the
Recipient must pay to the Supplier an additional amount equal to the GST payable by
the Supplier (unless the consideration for that taxable supply is expressed to include
GST). The additional amount must be paid when any consideration for the taxable
supply is first paid or provided. The Supplier must provide to the Recipient a tax
invoice at the time of payment.

Where a party indemnifies, reimburses or makes a contribution (Contribution) to the
other party, and the other party can obtain an input tax credit on an acquisition
associated with the Contribution, the amount of the Contribution for the first party is
reduced by the amount of that input tax credit. The reduction is to be made before
any increase under clause 5.6(a).

Terms are used in this clause 5.6 have the meanings given to them in the A New Tax
System (Goods and Services Tax) Act 1999 (Cth).

57 Governing law and jurisdiction

This agreement is governed by and is to be construed in accordance with the laws applicable
in New South Wales, Australia. Each party irrevocably and unconditionally submits to the non-
exclusive jurisdiction of the courts of New South Wales, Australia and any courts which have
jurisdiction to hear appeals from any of those courts and waives any right to object to any
proceedings being brought in those courts.

58 Trustee warranties

If the Holder enters into this agreement in its capacity as a trustee of a trust (Trust), the
Holder represents and warrants to the Company that:

@

(b)

()

(d

the Trust has been validly created and is in existence and is solely constituted by its
trust deed (Trust Deed), a true and complete copy of which has been provided to the
Company, and:

() the Trust Deed is not void, voidable or otherwise unenforceable;

(ii}) a date has not been declared under the Trust Deed as the date on which the
Trust will be vested or come to an end; and

iii) no proceedings of any description have been or are likely to be commenced or
threatened which could have a material adverse effect on the assets or
financial position of the Trust or on the trusteeship of the trustee of the Trust;

it has full and valid power and authority under its Trust Deed to enter into and perform
its obligations under this agreement and all necessary resolutions, consents,
approvals and procedures have been obtained or duly satisfied to enter into and
perform its obligations under this agreement;

this agreement binds the Holder in its capacity as trustee and is a valid and binding
agreement on the Holder, enforceable in accordance with its terms; and

the Holder:
(i) has been validly appointed as trustee of the Trust;
(i) is, unless otherwise stated, the sole trustee of the Trust; and

(i) is not aware of any action which has been taken to remove or replace the
Holder as the trustee or terminate or vest the Trust.
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59 Severability

If a provision of this agreement is illegal or unenforceable in any relevant jurisdiction, it may be
severed for the purposes of that jurisdiction without affecting the enforceability of the other
provisions of this agreement unless severing the provision materially alters the scope and
nature of this agreement or the relative commercial or financial positions of the parties, or
would be contrary to public policy.
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This agreement is made on 2018

between Uniti Wireless Limited ACN 158 957 889 of Level 1 44 Currie Street Adelaide SA
5000 (Company)

and The party listed in Schedule 1 (Holder)

Recitals

A The Company intends to list on the official list of the ASX.

B The Company has issued certain shares to the Holder which upon the listing of the Company
on the ASX as referred to in Recital A will be the Escrowed Shares.

C If more than one person is named in Schedule 1 as the Holder, then those persons hold the
shares (which upon the listing of the Company on the ASX as referred to in Recital A will be
the Escrowed Shares) jointly.

D The Company and the Holder have agreed to escrow the Escrowed Shares during the Escrow
Period on the terms set out in this agreement.

Now it is covenanted and agreed as follows:

1 Definitions and interpretation

1.1 Definitions
[n this agreement:
Act means the Corporations Act 2001 (Cth).
Associate has the meaning given to that term in the Act.

ASX means ASX Limited ACN 008 624 691 or the financial market known as the Australian
Securities Exchange it operates, as the context requires.

Business Day means:

(a) for the purposes of receiving a Notice, a day which is not a Saturday, Sunday, public
holiday or bank holiday in the city in which the Notice is to be received; and

(b) for any other purposes, a day on which the banks are open for business in Sydney,
New South Wales other than a Saturday, Sunday or public holiday in Sydney, New
South Wales.

CHESS means the Clearing House Electronic Subregister System.

Dispose means to sell, transfer, encumber, assign or otherwise dispose or agree to do any of
those things directly or through another person by any means, including the following:

(a) granting or exercising an option;
(b) using an asset as collateral;
(c) decreasing an economic interest; and

(d) disposing of part of an asset.
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Escrow Period means the period commencing on the date the Company is admitted to the
official list of the ASX and ending once the Company's audited financial results for the period
commencing 1 July 2018 and ending 30 June 2019 have been released to the market.

Escrowed Shares means the number of fully paid ordinary shares in the Company as set out
in Schedule 1.

Holding Lock means a facility that prevents the Escrowed Shares from being deducted from
the Holder's holding, and/or entered into the holding of any other party (whether on CHESS or
an issuer sponsored sub-register) pursuant to a transfer or conversion by the Holder.

Notice means a notice, consent, approval or other communication required to be in writing
under this agreement.

Offer Price means the price per share for each new ordinary share in the Company to be
issued in connection with the initial public offer of shares in the Company.

1.2 Interpretation

In this agreement, unless the context otherwise requires:

(a) a reference to:

(i) a recital, clause, schedule or annexure is a reference to a clause of or recital,
schedule or annexure to this agreement and references to this agreement
include any recital, schedule or annexure;

(i) any contract (including this agreement) or other instrument includes any
variation or replacement of it and as it may be assigned or novated;

iii) a statute, ordinance, code or other law includes subordinate legislation
(including regulations) and other instruments under it and consolidations,
amendments, re-enactments or replacements of any of them;

(iv) a person or entity includes an individual, a firm, a body corporate, a trust, an
unincorporated association or an authority;

(v) a person includes their legal personal representatives (including executors),
administrators, successors, substitutes (including by way of novation) and
permitted assigns;

(vi) an entity which has been reconstituted or merged means the body as
reconstituted or merged, and to an entity which has ceased to exist where its
functions have been substantially taken over by another body, means that
other body;

(vii) time is a reference to legal time in Sydney, New South Wales; and
(viiy  areference to a day or a month means a calendar day or calendar month;

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

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

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

(e) if a period of time is specified and dates from a given day or the day of an act or event,
it is to be calculated exclusive of that day.
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2 Voluntary escrow

21 Subject to this agreement, the Holder must not do any of the following during the Escrow

Period:

@) Dispose of, or agree or offer to Dispose of, the Escrowed Shares;

(b) create, or agree or offer to create, any security interest in the Escrowed Shares; or
(c) do, or omit to do, any act if the act or omission would have the effect of transferring

effective ownership or control of the Escrowed Shares.

2.2 Holding Lock

(a) The Holder consents to:
0] the Company entering the Escrowed Shares on an issuer sponsored sub-
register; and
(i) the application of a Holding Lock on the Escrowed Shares during the Escrow
Period.
(b) For the avoidance of doubt, the Holder also consents to the refusal of the Company

and/or its share registry to process or register any paper-based transfer of the
Escrowed Shares during the Escrow Period.

23 No restrictions on voting and distributions and if required by law

For the avoidance of doubt, nothing in this agreement prohibits, restricts or otherwise limits the
entitlement of the Holder as an ordinary shareholder of the Company to:

(a) exercise, or control the exercise of, a right to vote attached to the Escrowed Shares;
(b) receive dividends or other distributions in respect of the Escrowed Shares pari passu
with all other holders of fully paid ordinary shares in the capital of the Company; or
(c) deal with any or all of the Escrowed Shares if required by law to do so.
3 Exceptions to escrow restrictions

3.1 Takeovers

(a) If a takeover offer is made in accordance with the Act for all securities in the same
class as the Escrowed Shares, the Holder may accept that offer for all or part of the
Escrowed Shares or execute an irrevocable undertaking to do so, provided that:

0] the offer has been accepted by the holders of at least 50% of the securities in
that class which are not subject to escrow;

(i) (if the Takeover Offer is a conditional off-market bid) the bidder making the
Takeover Offer agrees in writing that the restrictions and the Holding Lock
referred to in clauses 2.1 and 2.2 will apply to each Escrowed Share not
purchased by the bidder under the takeover offer or post-takeover compulsory
acquisition under the Act; and

iii) if for any reason the takeover offer does not become unconditional, the
Escrowed Shares must be returned to escrow on the terms of this agreement,
including the Holding Lock.

(b) Each party acknowledges and agrees that it has not entered into this agreement to
construct a defence against a takeover bid.
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3.2 Scheme of arrangement

The Escrowed Shares may be Disposed of or cancelled as part of a merger by way of
compromise or arrangement under Part 5.1 of the Act provided that the Escrowed Shares
become subject to the provisions of this agreement, including the Holding Lock, if for any
reason the merger by way of compromise or arrangement does not take effect.

3.3 Transfer to Associate

The Holder may Dispose of any or all of the Escrowed Shares to an Associate controlled by
the Holder provided that:

(a) the Holder gives the Company not less than 5 Business Days' notice of its intention to
Dispose of the Escrowed Shares; and

(b) the Holder procures that prior to any such Disposal occurring, the Associate
undertakes to be bound by the provisions of this agreement by the execution of a
deed of accession in a form acceptable to the Company.

34 Trusts

If the Holder enters into this agreement in its capacity as a trustee of a trust, the Holder, while
acting in its capacity as trustee, may Dispose of the Escrowed Shares for the purpose of
effecting the appointment of a new trustee or retiring an existing trustee provided that:

(a) the Holder gives the Company not less than 5 Business Days' notice of its intention to
Dispose of the Escrowed Shares, including such details as the Company may require
in order to be satisfied that the Disposal complies with clause 3.4(c) of this agreement;

(b) the Holder procures that prior to any such Disposal occurring, the new trustee
undertakes to be bound by the provisions of this agreement by the execution of a
deed of accession in a form acceptable to the Company; and

(c) there is no change to the beneficial ownership of the Escrowed Shares in connection
with the Disposal.

4 Consequences of breach

If the Holder breaches this agreement:
(a) the Company is entitled to:
(i take all steps necessary to enforce this agreement, or to rectify the breach;
(i) refuse to acknowledge, deal with, accept or register any Disposal of any of the
Escrowed Shares. This is in addition to the other rights and remedies of the
Company; and

(i) recover damages from the Holder to the extent the Company suffers any loss
as a result of that breach; and

(b) the Holder of the Escrowed Shares will cease to be entitled to any dividends,
distributions or voting rights while the breach continues.

5 General

51 Notices

(a) Any Notice given to a party under this agreement is only given if it is in writing and
sent in one of the following ways:
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(i) delivered or posted to that party at its address and marked for the attention of
the relevant department or officer (if any);

(i) sent by electronic mail to the email address (if any); or

(iii) faxed to that party at its fax number and marked for the attention of the
relevant department or officer (if any).

(b) If a party gives the other party three Business Days' notice of a change of its address,
email address or fax number, any Notice is only given by that other party if it is
delivered, posted or faxed to the latest address or fax number.

(c) Any Notice is to be treated as given at the following time:

0] if it is hand delivered, when delivered to the recipient;

(ii}) if it is sent by post, 3 (or, in the case of a notice or communication posted to
another country, 10) Business Days after it is posted;

(i) if it is sent by fax, as soon as the sender receives from the sender’s fax
machine a report of an error free fax transmission to the correct fax number;
and

(iv) if it is sent by electronic mail, as soon as the sender receives from the

sender’'s computer a report of an error free email transmission to the correct
email address.

(d) However, if any Notice is given on a day that is not a Business Day or after 5pm on a
Business Day in the place of the party to whom it is sent, it is to be treated as having
been given at the beginning of the next Business Day.

5.2 Disclosure
The Holder consents to the Company disclosing the terms and conditions of this agreement in
any prospectus the Company issues in relation to its initial public offer of shares in the
Company.

53 Assignments and transfers
A party must not assign or transfer any of its rights or obligations under this agreement without
the prior written consent of each of the other party.

54 Counterparts
This agreement may consist of a number of counterparts and, if so, the counterparts taken
together constitute one agreement.

55 Further acts
Each party must at its own expense promptly execute all documents and do or use reasonable
endeavours to cause a third party to do all things that another party from time to time may
reasonably request in order to give effect to, perfect or complete this agreement and all
transactions incidental to it.

Voluntary Escrow Agreement Reference: DRZ 408414¢
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56 Goods and services tax

@

(b)

(©)

Where a party (Supplier) makes a taxable supply to another party (Recipient), the
Recipient must pay to the Supplier an additional amount equal to the GST payable by
the Supplier (unless the consideration for that taxable supply is expressed to include
GST). The additional amount must be paid when any consideration for the taxable
supply is first paid or provided. The Supplier must provide to the Recipient a tax
invoice at the time of payment.

Where a party indemnifies, reimburses or makes a contribution (Contribution) to the
other party, and the other party can obtain an input tax credit on an acquisition
associated with the Contribution, the amount of the Contribution for the first party is
reduced by the amount of that input tax credit. The reduction is to be made before
any increase under clause 5.6(a).

Terms are used in this clause 5.6 have the meanings given to them in the A New Tax
System (Goods and Services Tax) Act 1999 (Cth).

5.7 Governing law and jurisdiction

This agreement is governed by and is to be construed in accordance with the laws applicable
in New South Wales, Australia. Each party irrevocably and unconditionally submits to the non-
exclusive jurisdiction of the courts of New South Wales, Australia and any courts which have
jurisdiction to hear appeals from any of those courts and waives any right to object to any
proceedings being brought in those courts.

5.8 Trustee warranties

If the Holder enters into this agreement in its capacity as a trustee of a trust (Trust), the
Holder represents and warrants to the Company that:

(@)

(b)

(©

(d)

the Trust has been validly created and is in existence and is solely constituted by its
trust deed (Trust Deed), a true and complete copy of which has been provided to the
Company, and:

() the Trust Deed is not void, voidable or otherwise unenforceable:

(i) a date has not been declared under the Trust Deed as the date on which the
Trust will be vested or come to an end; and

(iii) no proceedings of any description have been or are likely to be commenced or
threatened which could have a material adverse effect on the assets or
financial position of the Trust or on the trusteeship of the trustee of the Trust;

it has full and valid power and authority under its Trust Deed to enter into and perform
its obligations under this agreement and all necessary resolutions, consents,
approvals and procedures have been obtained or duly satisfied to enter into and
perform its obligations under this agreement;

this agreement binds the Holder in its capacity as trustee and is a valid and binding
agreement on the Holder, enforceable in accordance with its terms; and

the Holder:
(i) has been validly appointed as trustee of the Trust;
(i) is, unless otherwise stated, the sole trustee of the Trust; and

iii) is not aware of any action which has been taken to remove or replace the
Holder as the trustee or terminate or vest the Trust.

Voluntary Escrow Agreement Reference: DRZ 4084 14¢
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5.9 Severability

If a provision of this agreement is illegal or unenforceable in any relevant jurisdiction, it may be
severed for the purposes of that jurisdiction without affecting the enforceability of the other
provisions of this agreement unless severing the provision materially alters the scope and
nature of this agreement or the relative commercial or financial positions of the parties, or
would be contrary to public policy.

Voluntary Escrow Agreement Reference: DRZ 408414¢
THOMSON GEER
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This agreement is made on 2018

between Uniti Wireless Limited ACN 158 957 889 of Level 1 44 Currie Street Adelaide SA
5000 (Company)

and The party listed in Schedule 1 (Holder)

Recitals

A The Company intends to list on the official list of the ASX.

B The Company intends, prior to listing, to issue certain shares to the Holder which upon the

listing of the Company on the ASX as referred to in Recital A will be the Escrowed Shares.

C If more than one person is named in Schedule 1 as the Holder, then those persons hold the
shares (which upon the listing of the Company on the ASX as referred to in Recital A will be
the Escrowed Shares) jointly.

D The Company and the Holder have agreed to escrow the Escrowed Shares during the Escrow
Period on the terms set out in this agreement.

Now it is covenanted and agreed as follows:

1 Definitions and interpretation

1.1 Definitions
In this agreement:
Act means the Corporations Act 2001 (Cth).
Associate has the meaning given to that term in the Act.

ASX means ASX Limited ACN 008 624 691 or the financial market known as the Australian
Securities Exchange it operates, as the context requires.

Business Day means:

(a) for the purposes of receiving a Notice, a day which is not a Saturday, Sunday, public
holiday or bank holiday in the city in which the Notice is to be received; and

(b) for any other purposes, a day on which the banks are open for business in Sydney,
New South Wales other than a Saturday, Sunday or public holiday in Sydney, New
South Wales.

CHESS means the Clearing House Electronic Subregister System.

Dispose means to sell, transfer, encumber, assign or otherwise dispose or agree to do any of
those things directly or through another person by any means, including the following:

(a) granting or exercising an option;
(b) using an asset as collateral;
(c) decreasing an economic interest; and
(d) disposing of part of an asset.
THOMSON GEER Voluntary Escrow Agreement Reference: DRZ 408414¢
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Escrow Period means the 12 month period commencing on the date the Company is
admitted to the official list of the ASX.

Escrowed Shares means the number of fully paid ordinary shares in the Company as set out
in Schedule 1.

Holding Lock means a facility that prevents the Escrowed Shares from being deducted from
the Holder's holding, and/or entered into the holding of any other party (whether on CHESS or
an issuer sponsored sub-register) pursuant to a transfer or conversion by the Holder.

Notice means a notice, consent, approval or other communication required to be in writing
under this agreement.

Offer Price means the price per share for each new ordinary share in the Company to be
issued in connection with the initial public offer of shares in the Company.

1.2 Interpretation
In this agreement, unless the context otherwise requires:
(a) a reference to:

(i) a recital, clause, schedule or annexure is a reference to a clause of or recital,
schedule or annexure to this agreement and references to this agreement
include any recital, schedule or annexure;

(ii) any contract (including this agreement) or other instrument includes any
variation or replacement of it and as it may be assigned or novated:;

(iii) a statute, ordinance, code or other law includes subordinate legislation
(including regulations) and other instruments under it and consolidations,
amendments, re-enactments or replacements of any of them;

(iv) a person or entity includes an individual, a firm, a body corporate, a trust, an
unincorporated association or an authority;

(v) a person includes their legal personal representatives (including executors),
administrators, successors, substitutes (including by way of novation) and
permitted assigns;

(vi) an entity which has been reconstituted or merged means the body as
reconstituted or merged, and to an entity which has ceased to exist where its
functions have been substantially taken over by another body, means that
other body;

(vii) time is a reference to legal time in Sydney, New South Wales; and
(vii)  areference to a day or a month means a calendar day or calendar month;

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

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

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

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

Voluntary Escrow Agreement Reference: DRZ 408414¢
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2 Voluntary escrow

21 Subject to this agreement, the Holder must not do any of the following during the Escrow
Period:

(a) Dispose of, or agree or offer to Dispose of, the Escrowed Shares;
(b) create, or agree or offer to create, any security interest in the Escrowed Shares; or

(c) do, or omit to do, any act if the act or omission would have the effect of transferring
effective ownership or control of the Escrowed Shares.

2.2 Holding Lock

(a) The Holder consents to:
0] the Company entering the Escrowed Shares on an issuer sponsored sub-
register; and
(i) the application of a Holding Lock on the Escrowed Shares during the Escrow
Period.
(b) For the avoidance of doubt, the Holder also consents to the refusal of the Company

and/or its share registry to process or register any paper-based transfer of the
Escrowed Shares during the Escrow Period.

2.3 No restrictions on voting and distributions and if required by law

For the avoidance of doubt, nothing in this agreement prohibits, restricts or otherwise limits the
entitlement of the Holder as an ordinary shareholder of the Company to:

(a) exercise, or control the exercise of, a right to vote attached to the Escrowed Shares;
(b) receive dividends or other distributions in respect of the Escrowed Shares pari passu
with all other holders of fully paid ordinary shares in the capital of the Company; or
(c) deal with any or all of the Escrowed Shares if required by law to do so.
3 Exceptions to escrow restrictions
3.1 Takeovers
(a) If a takeover offer is made in accordance with the Act for all securities in the same

class as the Escrowed Shares, the Holder may accept that offer for all or part of the
Escrowed Shares or execute an irrevocable undertaking to do so, provided that;

(i) the offer has been accepted by the holders of at least 50% of the securities in
that class which are not subject to escrow;

(i) (if the Takeover Offer is a conditional off-market bid) the bidder making the
Takeover Offer agrees in writing that the restrictions and the Holding Lock
referred to in clauses 2.1 and 2.2 will apply to each Escrowed Share not
purchased by the bidder under the takeover offer or post-takeover compulsory
acquisition under the Act; and

(iii) if for any reason the takeover offer does not become unconditional, the
Escrowed Shares must be returned to escrow on the terms of this agreement,
including the Holding Lock.

(b) Each party acknowledges and agrees that it has not entered into this agreement to
construct a defence against a takeover bid.

Voluntary Escrow Agreement Reference: DRZ 408414¢
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3.2 Scheme of arrangement

The Escrowed Shares may be Disposed of or cancelled as part of a merger by way of

compromise or arrangement under Part 5.1 of the Act provided that the Escrowed Shares

become subject to the provisions of this agreement, including the Holding Lock, if for any
reason the merger by way of compromise or arrangement does not take effect.
3.3 Transfer to Associate

The Holder may Dispose of any or all of the Escrowed Shares to an Associate controlled by

the Holder provided that:

(a) the Holder gives the Company not less than 5 Business Days' notice of its intention to
Dispose of the Escrowed Shares; and

{(b) the Holder procures that prior to any such Disposal occurring, the Associate
undertakes to be bound by the provisions of this agreement by the execution of a
deed of accession in a form acceptable to the Company.

3.4 Trusts

If the Holder enters into this agreement in its capacity as a trustee of a trust, the Holder, while

acting in its capacity as trustee, may Dispose of the Escrowed Shares for the purpose of

effecting the appointment of a new trustee or retiring an existing trustee provided that:

(a) the Holder gives the Company not less than 5 Business Days' notice of its intention to
Dispose of the Escrowed Shares, including such details as the Company may require
in order to be satisfied that the Disposal complies with clause 3.4(c) of this agreement;

(b) the Holder procures that prior to any such Disposal occurring, the new trustee
undertakes to be bound by the provisions of this agreement by the execution of a
deed of accession in a form acceptable to the Company; and

(c) there is no change to the beneficial ownership of the Escrowed Shares in connection
with the Disposal.

4 Consequences of breach

If the Holder breaches this agreement:

(a) the Company is entitled to:

(i) take all steps necessary to enforce this agreement, or to rectify the breach;

(i) refuse to acknowledge, deal with, accept or register any Disposal of any of the
Escrowed Shares. This is in addition to the other rights and remedies of the
Company; and

(iii) recover damages from the Holder to the extent the Company suffers any loss
as aresult of that breach; and

(b) the Holder of the Escrowed Shares will cease to be entitled to any dividends,
distributions or voting rights while the breach continues.

5 General
5.1 Notices

(a) Any Notice given to a party under this agreement is only given if it is in writing and
sent in one of the following ways:

Voluntary Escrow Agreement Reference: DRZ 408414¢
THOMSON GEER

Legal/66488867_2



Page 6

0] delivered or posted to that party at its address and marked for the attention of
the relevant department or officer (if any);

(i) sent by electronic mail to the email address (if any); or

(iii) faxed to that party at its fax number and marked for the attention of the
relevant department or officer (if any).

(b) If a party gives the other party three Business Days' notice of a change of its address,
email address or fax number, any Notice is only given by that other party if it is
delivered, posted or faxed to the latest address or fax number.

(c) Any Notice is to be treated as given at the following time:
(i) if it is hand delivered, when delivered to the recipient;
(i) if it is sent by post, 3 (or, in the case of a notice or communication posted to

another country, 10) Business Days after it is posted;

(iii) if it is sent by fax, as soon as the sender receives from the sender’s fax
machine a report of an error free fax transmission to the correct fax number:;
and

(iv) if it is sent by electronic mail, as soon as the sender receives from the

sender’s computer a report of an error free email transmission to the correct
email address.

(d) However, if any Notice is given on a day that is not a Business Day or after 5pm on a
Business Day in the place of the party to whom it is sent, it is to be treated as having
been given at the beginning of the next Business Day.

52 Disclosure

The Holder consents to the Company disclosing the terms and conditions of this agreement in
any prospectus the Company issues in relation to its initial public offer of shares in the
Company.

5.3 Assignments and transfers

A party must not assign or transfer any of its rights or obligations under this agreement without
the prior written consent of each of the other party.

5.4 Counterparts

This agreement may consist of a number of counterparts and, if so, the counterparts taken
together constitute one agreement.

55 Further acts

Each party must at its own expense promptly execute all documents and do or use reasonable
endeavours to cause a third party to do all things that another party from time to time may
reasonably request in order to give effect to, perfect or complete this agreement and all
transactions incidental to it.

Voluntary Escrow Agreement Reference: DRZ 408414¢
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5.6 Goods and services tax

(@)

(b)

(c)

Where a party (Supplier) makes a taxable supply to another party (Recipient), the
Recipient must pay to the Supplier an additional amount equal to the GST payable by
the Supplier (unless the consideration for that taxable supply is expressed to include
GST). The additional amount must be paid when any consideration for the taxable
supply is first paid or provided. The Supplier must provide to the Recipient a tax
invoice at the time of payment.

Where a party indemnifies, reimburses or makes a contribution (Contribution) to the
other party, and the other party can obtain an input tax credit on an acquisition
associated with the Contribution, the amount of the Contribution for the first party is
reduced by the amount of that input tax credit. The reduction is to be made before
any increase under clause 5.6(a).

Terms are used in this clause 5.6 have the meanings given to them in the A New Tax
System (Goods and Services Tax) Act 1999 (Cth).

5.7 Governing law and jurisdiction

This agreement is governed by and is to be construed in accordance with the laws applicable
in New South Wales, Australia. Each party irrevocably and unconditionally submits to the non-
exclusive jurisdiction of the courts of New South Wales, Australia and any courts which have
jurisdiction to hear appeals from any of those courts and waives any right to object to any
proceedings being brought in those courts.

5.8 Trustee warranties

If the Holder enters into this agreement in its capacity as a trustee of a trust (Trust), the
Holder represents and warrants to the Company that:

(a

(b)

(c)

(d)

the Trust has been validly created and is in existence and is solely constituted by its
trust deed (Trust Deed), a true and complete copy of which has been provided to the
Company, and:

(i) the Trust Deed is not void, voidable or otherwise unenforceable;

(i) a date has not been declared under the Trust Deed as the date on which the
Trust will be vested or come to an end; and

(iii) no proceedings of any description have been or are likely to be commenced or
threatened which could have a material adverse effect on the assets or
financial position of the Trust or on the trusteeship of the trustee of the Trust;

it has full and valid power and authority under its Trust Deed to enter into and perform
its obligations under this agreement and all necessary resolutions, consents,
approvals and procedures have been obtained or duly satisfied to enter into and
perform its obligations under this agreement;

this agreement binds the Holder in its capacity as trustee and is a valid and binding
agreement on the Holder, enforceable in accordance with its terms; and

the Holder:
(i) has been validly appointed as trustee of the Trust;
(i) is, unless otherwise stated, the sole trustee of the Trust; and

(iii) is not aware of any action which has been taken to remove or replace the
Holder as the trustee or terminate or vest the Trust.

Voluntary Escrow Agreement Reference: DRZ 408414¢
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5.9 Severability

If a provision of this agreement is illegal or unenforceable in any relevant jurisdiction, it may be
severed for the purposes of that jurisdiction without affecting the enforceability of the other
provisions of this agreement unless severing the provision materially alters the scope and
nature of this agreement or the relative commercial or financial positions of the parties, or
would be contrary to public policy.

Voluntary Escrow Agreement Reference: DRZ 408414¢
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Name of Holder

Luab Pty Ltd ACN 111
105 901

Schedule 1

Details
Address of Holder

Address: 21 Chesterfield Parade,
Bronte NSW 2024

Attention: Michael Simmons

Email: micksimm101@gmail.com

Page 9

Escrowed Shares of Holder

[3,542,012 / 4,262,012] ordinary
shares, being 100% of the
ordinary shares in the Company
held by the Holder immediately
prior to the listing of the Company
on the ASX other than ordinary
shares held by the Holder which
are subject to ASX-imposed
compulsory escrow

Name of Company

Uniti Wireless Limited
ACN 158 957 889

Address of Company

Address: Level 1 44 Currie Street
Adelaide SA 5000

Attention: Peter Wildy
Facsimile No: (08) 8180 1890

Email: peter.wildy@unitiwireless.com

THOMSON GEER

Legal/66488867_2
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Executed as an agreement

Executed by Uniti Wireless Limited ACN 158
957 889 in accordance with section 127 of the
Corporations Act 2001 (Cth):

dps ——

Page 10

AR L2,

Direc\&r/

=AsHb, BGAdorip o~

*Dke%‘(:ompany Sérretary
@f@*’ (:ldy,

Name of Director
BLOCK LETTERS

Executed by Luab Pty Ltd ACN 111 105 901
in accordance with section 127 of the
Corporations Act 2001 (Cth):

| L

Sole Director anél Company Secretary

MI(AREL S MMONS

Name of Sole Director and Company Secretary
BLOCK LETTERS

Name of *Bifee*eri*Compan{ Secretary
BLOCK LETTERS
*please strike out as appropriate
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Uniti Wireless Limited
ACN 158 957 889
(Entity)

and

The party listed in Schedule 1
(Holder)

vivew tatave Com an
Sydney P Melbourne | Brisbane | Adelaide
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This agreement is made on 2018

between Uniti Wireless Limited ACN 158 957 889 of Level 1 44 Currie Street Adelaide SA
5000 (Company)

and The party listed in Schedule 1 (Holder)

Recitals

A The Company intends to list on the official list of the ASX.

B The Company has issued certain shares to the Holder which upon the listing of the Company
on the ASX as referred to in Recital A will be the Escrowed Shares.

© if more than one person is named in Schedule 1 as the Holder, then those persons hold the
shares (which upon the listing of the Company on the ASX as referred to in Recital A will be
the Escrowed Shares) jointly.

D The Company and the Holder have agreed to escrow the Escrowed Shares during the Escrow
Period on the terms set out in this agreement.

Now it is covenanted and agreed as follows:

1 Definitions and interpretation

1.1 Definitions
In this agreement:
Act means the Corporations Act 2001 (Cth).
Associate has the meaning given to that term in the Act.

ASX means ASX Limited ACN 008 624 691 or the financial market known as the Australian
Securities Exchange it operates, as the context requires.

Business Day means:

(a) for the purposes of receiving a Notice, a day which is not a Saturday, Sunday, public
holiday or bank holiday in the city in which the Notice is to be received; and

(b) for any other purposes, a day on which the banks are open for business in Sydney,
New South Wales other than a Saturday, Sunday or public holiday in Sydney, New
South Wales.

CHESS means the Clearing House Electronic Subregister System.

Dispose means to sell, ransfer, encumber, assign or otherwise dispose or agree to do any of
those things directly or through another person by any means, including the following:

(a) granting or exercising an option;
(b) using an asset as collateral;
(¢ decreasing an economic interest; and

(d) disposing of part of an asset.

Voluntary Escrow Agreement Reference: DRZ 408414¢
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2 Voluntary escrow

2.1 Subject to this agreement, the Holder must not do any of the following during the Escrow

Period:

(a) Dispose of, or agree or offer to Dispose of, the Escrowed Shares;

(b) create, or agree or offer to create, any security interest in the Escrowed Shares; or
(c) do, or omit to do, any act if the act or omission would have the effect of transferring

effective ownership or control of the Escrowed Shares.
2.2 Holding Lock
(@) The Holder consents to:

0] the Company entering the Escrowed Shares on an issuer sponsored sub-
register; and

(i) the application of a Holding Lock on the Escrowed Shares during the Escrow
Period.
(b) For the avoidance of doubt, the Holder also consents to the refusal of the Company

and/or its share registry to process or register any paper-based transfer of the
Escrowed Shares during the Escrow Period.

23 No restrictions on voting and distributions and if required by law

For the avoidance of doubt, nothing in this agreement prohibits, restricts or otherwise limits the
entittement of the Holder as an ordinary shareholder of the Company to:

(a) exercise, or control the exercise of, a right to vote attached to the Escrowed Shares;

(b) receive dividends or other distributions in respect of the Escrowed Shares pari passu
with all other holders of fully paid ordinary shares in the capital of the Company; or

(c) deal with any or all of the Escrowed Shares if required by law to do so.

3 Exceptions to escrow restrictions

3.1 Takeovers

(a) If a takeover offer is made in accordance with the Act for ail securities in the same
class as the Escrowed Shares, the Holder may accept that offer for all or part of the
Escrowed Shares or execute an irrevocable undertaking to do so, provided that:

(i) the offer has been accepted by the holders of at least 50% of the securities in
that class which are not subject to escrow;

(i) (if the Takeover Offer is a conditional off-market bid) the bidder making the
Takeover Offer agrees in writing that the restrictions and the Holding Lock
referred to in clauses 2.1 and 2.2 will apply to each Escrowed Share not
purchased by the bidder under the takeover offer or post-takeover compulsory
acquisition under the Act; and

(iii) if for any reason the takeover offer does not become unconditional, the
Escrowed Shares must be returned to escrow on the terms of this agreement,
including the Holding Lock.

(b) Each party acknowledges and agrees that it has not entered into this agreement to
construct a defence against a takeover bid.
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(i) delivered or posted to that party at its address and marked for the attention of
the relevant department or officer (if any);
(i) sent by electronic mail to the email address (if any); or

(iii) faxed to that party at its fax number and marked for the attention of the
relevant department or officer (if any).

If a party gives the other party three Business Days' notice of a change of its address,
email address or fax number, any Notice is only given by that other party if it is
delivered, posted or faxed to the latest address or fax number.

Any Notice is to be treated as given at the following time:
() if it is hand delivered, when delivered to the recipient;

(i) if it is sent by post, 3 (or, in the case of a notice or communication posted to
another country, 10) Business Days after it is posted;

iii) if it is sent by fax, as soon as the sender receives from the sender's fax
machine a report of an error free fax transmission to the correct fax number;
and

(iv) if it is sent by electronic mail, as soon as the sender receives from the

sender's computer a report of an error free email transmission to the correct
email address.

However, if any Notice is given on a day that is not a Business Day or after 5pm on a
Business Day in the place of the party to whom it is sent, it is to be treated as having
been given at the beginning of the next Business Day.

52 Disclosure

The Holder consents to the Company disclosing the terms and conditions of this agreement in
any prospectus the Company issues in relation to its initial public offer of shares in the
Company.

53 Assignments and transfers

A party must not assign or transfer any of its rights or obligations under this agreement without
the prior written consent of each of the other party.

54 Counterparts

This agreement may consist of a number of counterparts and, if so, the counterparts taken
together constitute one agreement.

55 Further acts

Each party must at its own expense promptly execute all documents and do or use reasonable
endeavours to cause a third party to do all things that another party from time to time may
reasonably request in order to give effect to, perfect or complete this agreement and all
transactions incidental to it.
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59 Severability

If a provision of this agreement is illegal or unenforceable in any relevant jurisdiction, it may be
severed for the purposes of that jurisdiction without affecting the enforceability of the other
provisions of this agreement unless severing the provision materially alters the scope and
nature of this agreement or the relative commercial or financial positions of the parties, or
would be contrary to public policy.
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Executed as an agreement

Executed by Uniti Wireless Limited ACN 158
957 889 in accordance with section 127 of the
Corporations Act 2001 (Cth):

-

@4&7

Page 10

Director

“Toun & imshY

*B'7‘w/*Compan/y//§écretary

F)@hﬁ/ Lo \\' o‘y

Name of Director
BLOCK LETTERS

Executed by Chash Nominees Pty Ltd ACN
165 896 462 as trustee for The Phoenix Trust
in accordance with section 127 of the
Corporations Act 2001 (Cth):

4

Name of *Biveekuﬂ*Compan)/ Secretary
BLOCK LETTERS
*please strike out as appropriate

b

CTIA

Dire’q’lor
Pt BAAN [row

*Director/*Compan;l Secretary

e, Migriba 475

Name of Director

Name of *Director/*Company Secretary

BLOCK LETTERS BLOCK LETTERS
*please strike out as appropriate
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This agreement is made on 2018

between Uniti Wireless Limited ACN 158 957 889 of Level 1 44 Currie Street Adelaide SA
5000 (Company)

and The party listed in Schedule 1 (Holder)

Recitals

A The Company intends to list on the official list of the ASX.

B The Company has issued certain shares to the Holder which upon the listing of the Company
on the ASX as referred to in Recital A will be the Escrowed Shares.

C If more than one person is named in Schedule 1 as the Holder, then those persons hold the
shares (which upon the listing of the Company on the ASX as referred to in Recital A will be
the Escrowed Shares) jointly.

D The Company and the Holder have agreed to escrow the Escrowed Shares during the Escrow
Period on the terms set out in this agreement.

Now it is covenanted and agreed as follows:

1 Definitions and interpretation

1.1 Definitions
In this agreement:
Act means the Corporations Act 2001 (Cth).
Associate has the meaning given to that term in the Act.

ASX means ASX Limited ACN 008 624 691 or the financial market known as the Australian
Securities Exchange it operates, as the context requires.

Business Day means:

(a) for the purposes of receiving a Notice, a day which is not a Saturday, Sunday, public
holiday or bank holiday in the city in which the Notice is to be received; and

(b) for any other purposes, a day on which the banks are open for business in Sydney,
New South Wales other than a Saturday, Sunday or public holiday in Sydney, New
South Wales.

CHESS means the Clearing House Electronic Subregister System.

Dispose means to sell, transfer, encumber, assign or otherwise dispose or agree to do any of
those things directly or through another person by any means, including the following:

(@) granting or exercising an option;
(b) using an asset as collateral,
(c) decreasing an economic interest; and
(d) disposing of part of an asset.
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2 Voluntary escrow

21 Subject to this agreement, the Holder must not do any of the following during the Escrow
Period:

(a) Dispose of, or agree or offer to Dispose of, the Escrowed Shares;
(b) create, or agree or offer to create, any security interest in the Escrowed Shares; or

(c) do, or omit to do, any act if the act or omission would have the effect of transferring
effective ownership or control of the Escrowed Shares.

22 Holding Lock
(a) The Holder consents to:

0] the Company entering the Escrowed Shares on an issuer sponsored sub-
register; and

(i) the application of a Holding Lock on the Escrowed Shares during the Escrow
Period.
(b) For the avoidance of doubt, the Holder also consents to the refusal of the Company

and/or its share registry to process or register any paper-based transfer of the
Escrowed Shares during the Escrow Period.

2.3 No restrictions on voting and distributions and if required by law

For the avoidance of doubt, nothing in this agreement prohibits, restricts or otherwise limits the
entitiement of the Hoider as an ordinary shareholder of the Company to:

(a) exercise, or control the exercise of, a right to vote attached to the Escrowed Shares;

(b) receive dividends or other distributions in respect of the Escrowed Shares pari passu
with all other holders of fully paid ordinary shares in the capital of the Company; or

(c) deal with any or all of the Escrowed Shares if required by law to do so.

3 Exceptions to escrow restrictions

3.1 Takeovers

(a) If a takeover offer is made in accordance with the Act for all securities in the same
class as the Escrowed Shares, the Holder may accept that offer for all or part of the
Escrowed Shares or execute an irrevocable undertaking to do so, provided that:

0] the offer has been accepted by the holders of at least 50% of the securities in
that class which are not subject to escrow;

(i) (if the Takeover Offer is a conditional off-market bid) the bidder making the
Takeover Offer agrees in writing that the restrictions and the Holding Lock
referred to in clauses 2.1 and 2.2 will apply to each Escrowed Share not
purchased by the bidder under the takeover offer or post-takeover compulsory
acquisition under the Act; and

(iii) if for any reason the takeover offer does not become unconditional, the
Escrowed Shares must be returned to escrow on the terms of this agreement,
including the Holding Lock.

(b) Each party acknowledges and agrees that it has not entered into this agreement to
construct a defence against a takeover bid.
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(i) delivered or posted to that party at its address and marked for the attention of
the relevant department or officer (if any);
(i) sent by electronic mail to the email address (if any); or

iii) faxed to that party at its fax number and marked for the attention of the
relevant department or officer (if any).

If a party gives the other party three Business Days' notice of a change of its address,
email address or fax number, any Notice is only given by that other party if it is
delivered, posted or faxed to the latest address or fax number.

Any Notice is to be treated as given at the following time:

0] if it is hand delivered, when delivered to the recipient;

(i) if it is sent by post, 3 (or, in the case of a notice or communication posted to
another country, 10) Business Days after it is posted,;

(iii) if it is sent by fax, as soon as the sender receives from the sender's fax
machine a report of an error free fax transmission to the correct fax number;
and

(iv) if it is sent by electronic mail, as soon as the sender receives from the

sender's computer a report of an error free email transmission to the correct
email address.

However, if any Notice is given on a day that is not a Business Day or after 5pm on a
Business Day in the place of the party to whom it is sent, it is to be treated as having
been given at the beginning of the next Business Day.

5.2 Disclosure

The Holder consents to the Company disclosing the terms and conditions of this agreement in
any prospectus the Company issues in relation to its initial public offer of shares in the
Company.

53 Assignments and transfers

A party must not assign or transfer any of its rights or obligations under this agreement without
the prior written consent of each of the other party.

5.4 Counterparts

This agreement may consist of a number of counterparts and, if so, the counterparts taken
together constitute one agreement.

55 Further acts

Each party must at its own expense promptly execute all documents and do or use reasonable
endeavours to cause a third party to do all things that another party from time to time may
reasonably request in order to give effect to, perfect or compiete this agreement and all
transactions incidentat to it.
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59 Severability

If a provision of this agreement is illegal or unenforceable in any relevant jurisdiction, it may be
severed for the purposes of that jurisdiction without affecting the enforceability of the other
provisions of this agreement unless severing the provision materially alters the scope and
nature of this agreement or the relative commercial or financial positions of the parties, or
would be contrary to public policy.
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Executed as an agreement

Executed by Uniti Wireless Limited ACN 158
957 889 in accordance with section 127 of the
Corporations Act 2001 (Cth):
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Al

Director

“JOHN L inpsAY

'WCompany Sﬁ/etary
(he,  (Loldy

Name of Director
BLOCK LETTERS

Executed by Chash Nominees Pty Ltd ACN
165 896 462 as trustee for The Taliesen
Trust in accordance with section 127 of the
Corporations Act 2001 (Cth):

Name of Mi*Compa% Secretary
BLOCK LETTERS
*please strike out as appropriate

e

Director

CHE N e TE.

*Dir torl*Cornpany Secretary

Fcha BREAN o

Name of Director
BLOCK LETTERS

Name of *Director/*Company Secretary
BLOCK LETTERS
*please strike out as appropriate
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