






































































































































































































































































































































































































































































































































Our ref

10 December 2018

DRZ:4084/48

Attn : Peter Wildy
Uniti Wireless Limited
Level I

44 Currie Street
Adelaide SA 5000

Dear Peter

Uniti Wireless Limited - Voluntary Escrow Agreement with Michael Simmons

Please find enclosed 2 x originals of the Voluntary Escrow Agreement between Uniti Wireless Limited
(Company) and Luab Ply Ltd, the nominated entity of MIChael Simmons, (Holder) signed by the Holder.

Please:

2

THOMSON GEER

arrange for the Company to countersign the agreements;

once the exact number of shares to be issued to the Holder is known, update the details of the
shares to be issued in Schedule I of the agreements (we can assist with this); and

once the agreements are finalised, fully executed and dated, provide the Holder with I x original
and retain I x original for the Company's records.

Please contact us if you have any queries.

Yours s' e

Level25, I 0'Connell Street
Sydney NSW 2000 Australia

GPO Box 3909 Sydney NSW
DX 69 Sydney

T +6,282485800
F +61282485899

3

c ^ Sender to keep
' ^. s 60536438075096

r

Q.

Nicola Moldrich
Associate

T +61 282483483
E rimoldrich@tglaw. coin. au

Responsible Partner - David Zwi

By express post

WWW. tglaw. comau
Sydney I Melbourne I Brisbane I Ade!aide
ABN 21442367363

ADVICE I TM"SACriO"s I DISPUTES
Domestic a Cross Border

Legal/66564660 I
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Voluntary Escrow Agreement

THOMSON GEER

between

LAWYERS

Uniti Wireless Limited
ACN 158957889

(Entity)

Level25, I 0'Connell Street
Sydney NSW 2000 Australia

T +61282485800 I F +6,282485899

and

The party listed in Schedule I
(Holder)

ww\'I color^comau
Sydi\ey I MeIbounre I grub*"e I Adei, Ide
ADN 21,423,7363

ADVICE I TRANSACTIONS I DISPUTES
Domestic a CTo. . Border
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This agreement is made on

between

and

Uniti Wireless Limited ACN 158957889 of Level I 44 Currie Street Adelaide SA
5000 (Company)

The party listed in Schedule I (Holder)

Recitals

The Company intends to list on the official list of the AsX.A

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 I 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 covenantsd and agreed as follows:

I 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 00862469i 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;

(0) decreasing an economic interest; and

(d) disposing of part of an asset.

Page 2
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Escrow Period means the 12 month period commencing on the date the Companyis
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 I.

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

Interpretation

In this agreement, unless the context otherwise requires:

(a) a reference to:

co 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

(viii) 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);

(0) 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.

1.2
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2.1

Voluntary escrow

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

(0) 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.

Holding Lock

(a) The Holder consents to:

co the Company entering the Escrowed Shares on an issuer sponsored sub-
register; and

(11) 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

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.

Exceptions to escrow restrictions

22

2.3

Page 4
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3.1 Takeovers

If a takeover offer is made in accordance with the Act for all securities in the same(a)
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.

THOMSON GEER
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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.

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.

3.3

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

(0) there is no change to the beneficial ownership of the Escrowed Shares in connection
with the Disposal.

4
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Consequences of breach

If the Holder breaches this agreement:

(a) the Companyis entitled to:

in take all steps necessary to enforce this agreement, or to rectify the breach;

(ii) 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

5.1

General

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:

THOMSON GEER
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co delivered or posted to that party at its address and marked for the attention of
the relevant department or officer Of any);

(ii) sent by electronic mail to the email address Of 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.

(0) 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.

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.

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.

Further acts

Each party must alits 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.

5.2

5.3

5.4

5.5
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5.6 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 indemnities, 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).

(0) 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 f 999 (Cth)

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 Tight to object to any
proceedings being brought in those courts.

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:

the Trust Deed is not void, voidable or otherwise unenforceable;(1)

(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;

(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

the Holder:

(1) has been validly appointed as trustee of the Trust;

(ii) 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.

5.7

58
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(d)
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5.9 Severebility

If a provision of this agreement is illegal or unenforceable in any relevantjurisdiction, 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 materialty 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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Luab Ply Ltd ACN I 11
10590,

.. . .. ... ,

Address: 21 Chesterlield Parade,
Bronte NSW 2024

Attention: Michael Simmons

Schedule I

Details

.

Uniti Wireless Limited
ACN 158957889

. .

. ..

Email: in icksimmlO,

. .. ,..

Address: Level, 44 Curlie Street
Adelaide SA 5000

Attention: Peter Wildy

Facsimile N0: (08) 81 80 I 890

mail. coin

.

[3,542,012 I 4,262,012] ordinary
shares, being I 00% 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

. .,

. ..

Page 9

Email: ater. wild

. . ..

unitiwireless. coin
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Executed as an agreement

Executed by Uniti Wireless Limited ACN , 58
957889 in accordance with section I 27 of the

Corporatibns Act 2007 (Cth):

Director

Name of Director
BLOCK LETTERS

Executed by Luab Pty Ltd ACN , I I I 0590,
in accordance with section I 27 of the

Corporations Act 2001 (Cth):

Sole Director an

All
Name of Sole Director and Company Secretary
BLOCK LETTERS

,

*Director/*Company Secretary

A-EU SI MM. oA1^

Company Secretary

Name of *Director/*Company Secretary
BLOCK LETFERS

*please strike out as appropriate
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Sydney NSW 2000 Australia
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The party listed in Schedule I
(Holder)

\,, w\. J19!av*. coin au
Sydney I Melbourne I Brisbane I Addaide
AnN 21,423,7365
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This agreement is made on

between

and

Uniti Wireless Limited ACN 158957889 of Level 144 Currie Street Adelaide SA
5000 (Company)

The party listed in Schedule I (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 I 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:

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 00862469t 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.

Page 2
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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, .

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

Interpretation

In this agreement, unless the context otherwise requires:

(a) a reference to:

co 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;

(11) 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

(viii) 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.

1.2
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2

2.1

Voluntary escrow

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

2.2

effective ownership or control of the Escrowed Shares.

Holding Lock

(a) The Holder consents to:

co the Company entering the Escrowed Shares on an issuer sponsored sub-
register; and

(11) 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.

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.

Exceptions to escrow restrictions

2.3

Page 4

3

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 ifrevocable 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.

THOMSON GEER
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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. I 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.

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.

3.3

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
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Consequences of breach

If the Holder breaches this agreement:

(a) the Company is entitled to:

co take all steps necessary to enforce this agreement, or to rectify the breach;

(ii) 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

(111) 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

5.1

General

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:

THOMSON GEER
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co delivered or posted to that party at its address and marked for the attention of
the relevant department or officer Of 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 Of 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:

(1) 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.

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.

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,

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.

5.2

5.3

Page 6

5.4

5.5
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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 I999 (Cth).

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.

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;

(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

(111) 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

the Holder:

co has been valid!y appointed as trustee of the Trust;

(Ii) 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.

5.7

5.8

Page 7

(d)
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5.9 Severability

If a provision of this agreement is illegal or unenforceable in any relevantjurisdiction, 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 material Iy 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.

Page 8
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Luab Pty Ltd ACN I 14
105901

. . . .. ,.. .

Address: 21 Chesterfield Parade,
Bronte NSW 2024

Attention: Michael Simmons

Schedule I

Details

.

Uniti Wireless Limited
ACN I 58957889

..

. ..

Email: in icksimmlO,

. .. ... .

Address: Level, 44 Currie Street
Adelaide SA 5000

Attention: Peter Wildy

Facsimile N0: (08) 8180 I 890

mail. coin

.

13,542,012 I 4,262,012j 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

. ..

. .,

Page 9

Email:

.

eter. wild

. ..

unitiwireless. coin
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Executed as an agreement

Executed by Uniti Wireless Limited ACN I 58
957889 in accordance with section I 27 of the

Corporations Act 2001 (Cth):

Director

Name of Director
BLOCK LETTERS

Executed by Luab Pty Ltd ACN 1.1 10590,
in accordance with section 127 of the

Corporations

Sole Director and Company Secretary

at 2007 (Cth):

AA \ GII. {^ (^\_ S \tv\AA OAi^
Name of Sole Director and Company Secretary
BLOCK LETTERS

*Director/*Company Secretary

Name of *Director/*Company Secretary
BLOCK LETTERS

*please strike out as appropriate

Page I O
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Voluntary Escrow Deed 
 
 
Date: 31 May 2019 
 
 
UNITI WIRELESS LIMITED ACN 158 957 889 of Level 1, 44 Currie Street, Adelaide, SA 
5000 (Company) 
 
and 
 
SM TECH CO NO. 4 PTY LTD ACN 152 960 373 of Suite 1408 / 9 Yarra Street, South Yarra 
3141 as trustee for the SP Marburg Family Trust No. 4 (Holder) 
 
 
RECITALS 

A. The Company intends to issue the Escrow Shares to the Holder. 

B. The Holder agrees to escrow all of the Escrow Shares for the Escrow Period 
pursuant to the terms of this deed. 

AGREEMENT 

1. DEFINITIONS & INTERPRETATION 

1.1 Definitions 

Affiliate means: 

(a) in relation to an individual: 

(i) any spouse; 

(ii) any child of the individual or any spouse; 

(iii) any company wholly owned by the individual and/or a person set out in 
paragraph (i) or (ii); or 

(iv) any trust wholly for the benefit of the individual and/or a person set out 
in paragraph (i), (ii) or (iii); or 

(b) in relation to a corporation: 

(i) a related body corporate; or 

(ii) an entity controlled by the corporation and/or a related body corporate. 

ASX means ASX Limited (ABN 98 008 624 691) or the financial market operated by 
ASX, as the context requires. 

ASX Settlement means ASX Settlement Pty Ltd (ACN 008 504 532). 

ASX Settlement Operating Rules means the ASX Settlement Operating Rules 
issued by ASX Settlement from time to time. 
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Business Day means a day that is not a Saturday, Sunday, bank holiday or public 
holiday in Melbourne, Australia. 

Business Hours means from 9.00am to 5.00pm on a Business Day. 

Corporations Act means Corporations Act 2001 (Cth). 

Dispose means, in relation to any interest, to: 

(a) sell, assign, transfer or otherwise dispose (directly or indirectly) of the interest; 

(b) encumber or grant a security interest over the interest or otherwise use the 
interest as collateral; 

(c) grant or exercise an option over the interest; 

(d) do, or omit to do, any act if the act or omission would have the effect of 
transferring effective ownership or control of, or transferring or decreasing an 
economic interest in the interest; or 

(e) agree, or offer, to do any of those things. 

Escrow Period means the period for which the Escrow Shares are escrowed as set 
out in Item 2 of Schedule 1. 

Escrow Shares means the Shares set out in Item 1 of Schedule 1. 

Holding Lock has the meaning given to that term in the Listing Rules. 

Issuer Sponsored Sub-register means that part of the Company’s register for the 
Company's securities which is administered by the Company (and not ASX 
Settlement) and records uncertificated holdings of securities. 

Listing Rules means the listing rules of the ASX. 

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

Warranties means the warranties set out in Schedule 2. 

1.2 Interpretation 

In this deed, except where the context otherwise requires: 

(a) the singular includes the plural and vice versa, and a gender includes other 
genders; 

(b) another grammatical form of a defined word or expression has a 
corresponding meaning; 

(c) a reference to a clause, paragraph, schedule or annexure is to a clause or 
paragraph of, or schedule or annexure to this deed, and a reference to this 
deed includes any schedule or annexure; 

(d) a reference to a document or instrument includes the document or instrument 
as novated, altered, supplemented or replaced from time to time; 

(e) a reference to A$, $A, dollar or $ is to Australian currency; 

(f) a reference to time is to Melbourne, Australia time; 
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(g) a reference to a party is to a party to this deed, and a reference to a party to a 
document includes the party's executors, administrators, successors and 
permitted assigns and substitutes; 

(h) a reference to a person includes a natural person, partnership, body 
corporate, association, governmental or local authority or agency or other 
entity; 

(i) a reference to a statute, ordinance, code or other law includes regulations and 
other instruments under it and consolidations, amendments, re-enactments or 
replacements of any of them; 

(j) a word or expression defined in the Corporations Act has the meaning given 
to it in the Corporations Act; 

(k) the meaning of general words is not limited by specific examples introduced 
by including, for example or similar expressions; 

(l) a rule of construction does not apply to the disadvantage of a party because 
the party was responsible for the preparation of this deed or any part of it; and 

(m) if a day on or by which an obligation must be performed or an event must 
occur is not a Business Day, the obligation must be performed or the event 
must occur on or by the next Business Day. 

1.3 Headings  

Headings are for ease of reference only and do not affect interpretation. 

2. ESCROW RESTRICTIONS 

2.1 Escrow Shares 

Subject to clause 2.2, during the Escrow Period, the Holder must not Dispose of the 
Escrow Shares. 

2.2 Holder Exceptions 

A Holder may Dispose of the Escrow Shares only:  

(a) (control transaction – takeover bid) to enable the Holder to accept an offer 
under a takeover bid in relation to the Escrow Shares if holders of at least half 
of the Shares of the bid class shares, and to which the offer under the takeover 
bid relates, have accepted, provided that in the case of a conditional off-market 
bid, the bidder and the Holder agree in writing that a Holding Lock will be 
applied for each Escrow Share which is not bought by the bidder under the off-
market bid;  

(b) (control transaction – scheme) to enable the Holder to have the Escrow 
Shares transferred or cancelled as part of a merger by scheme of arrangement 
under Part 5.1 of the Corporations Act provided that the Holder agrees in 
writing that the Holding Lock will be applied if the merger does not take effect; 

(c) (equal return) to participate in any: 

(i) equal access share buyback; 

(ii) equal capital return; or 
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(iii) equal capital reduction, 

of the Company made in accordance with the Corporations Act;  

(d) (required by law) to the extent the dealing is required by applicable law 
(including an order of a court of competent jurisdiction); 

(e) (internal reorganisation) to an Affiliate, provided that such entity agrees in 
writing to be bound by the terms of this deed. 

2.3 Notice 

If the Holder becomes aware: 

(a) that a dealing in any Escrow Shares has occurred, or is likely to occur; or 

(b) of any matter which is likely to give rise to a dealing in any Escrow Shares, 

during the Escrow Period, it must notify the Company as soon as practicable after 
becoming aware of the dealing or the matters giving rise to the dealing, providing full 
details. 

3. PERMITTED DEALINGS WITH THE ESCROW SHARES 

Except as expressly provided for in this deed, nothing in this deed restricts the Holder 
from dealing with the Escrow Shares or exercising rights attaching to, or afforded to 
the Holder of, the Escrow Shares, including without limitation by: 

(a) exercising any voting rights attaching to the Escrow Shares; 

(b) receiving or being entitled to any dividend, return of capital or other distribution 
attaching to the Escrow Shares; and 

(c) receiving or participating in any right or bonus issue in connection with the 
Escrow Shares. 

4. PRE-BID ACCEPTANCE AGREEMENTS 

4.1 Entry into Pre-bid Acceptance Agreements 

The Holder may enter into, and perform its obligations under, an agreement with a 
potential bidder under a takeover bid whereby the Holder agrees to accept the offer 
made under a takeover bid for all the issued Shares (Offer) within a period of time 
after the offer period begins (Pre-bid Acceptance Agreement), provided that the 
terms thereof must: 

(a) be subject to a condition precedent that the bidder publicly proposes the Offer 
within five Business Days after the date of the Pre-bid Acceptance 
Agreement; 

(b) require the Holder to accept the Offer for all or any part of the Escrow Shares 
no earlier than 10 Business Days after the offer period begins; and 

(c) automatically terminate if: 

(i) the bidder does not dispatch offers under the Offer within two months 
after the date on which the Bidder publicly announces that it intends to 
make the Offer; 
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(ii) a superior proposal (being one that, taking into account all aspects of 
the proposal, is reasonably capable of being completed and 
represents superior value to holders of Shares) is made before the 
Holder accepts the Offer; 

(iii) the bidder's offers under the Offer lapse (without being free of all 
conditions); 

(iv) a court or the Takeovers Panel decides that all or any part of the 
transaction contemplated by the Pre-bid Acceptance Agreement is 
unlawful or constitutes unacceptable circumstances; or 

(v) on the date which is three months after the date of the Pre-bid 
Acceptance Agreement. 

4.2 Limited release 

(a) Subject to clause 4.2(b) and the Pre-bid Acceptance Agreement satisfying the 
requirements of clause 4.1, the Company must release those Shares which are 
the subject of the Offer and the Pre-bid Acceptance Agreement from the 
restrictions in clause 2 and do all other things necessary in time to permit the 
Holder to comply with its obligations to accept the Offer under the Pre-bid 
Acceptance Agreement. 

(b) The release contained in this clause 4.2 is a limited release and only releases 
the Holder from the restrictions in clause 2 for the sole purpose of accepting 
the Offer.  For the avoidance of doubt, if the takeover bid under which the Offer 
is made does not become unconditional, the Holder agrees that the restrictions 
in clause 2 will be reapplied. 

5. HOLDING LOCK 

5.1 Agreement to Holding Lock 

Subject to clause 5.2, the Holder agrees that: 

(a) the Escrow Shares are to be held on the Issuer Sponsored Sub-register; and 

(b) the Company may apply a Holding Lock to the Escrow Shares. 

5.2 Application of Holding Lock 

The Company will apply a Holding Lock to the Escrow Shares on, or as soon as 
practicable following, the execution of this deed and may only remove the Holding 
Lock with respect to the Escrow Shares if permitted under clause 5.4. 

5.3 Certificated Securities 

If the Escrow Shares are kept on the certificated sub-register, the Holder agrees to 
deposit the certificates for the Escrow Shares with the Company. 

5.4 Release 

The Company must remove the Holding Lock or return the certificates (as the case 
may be) with respect to Escrow Shares: 

(a) if the Disposal is permitted under clause 2.2; 

(b) if clause 4.2(a) applies; or 
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(c) on the Business Day after the end of the Escrow Period. 

5.5 Other Obligations 

The Holder agrees to comply with and acknowledges that the Escrow Shares are 
subject to clause 2.6(c) and clause 2.6(d) of the Share Sale Agreement between the 
Company and the Holder dated 14 May 2019 and those clauses will be deemed to be 
repeated in this deed in full, with all references to the "Seller" being replaced with the 
"Holder".  

6. WARRANTIES 

6.1 Warranties of Holder  

The Holder warrants and represents to the Company that the Warranties are true and 
correct as at: 

(a) the date the Escrow Shares are issued to the Holder; and  

(b) at all times until expiry of the Escrow Period. 

6.2 Giving of warranties 

The warranties and representations in this clause 6 are given in respect of any and 
all Escrow Shares in which the Holder holds from time to time during the Escrow 
Period, including as a result of a permitted dealing in accordance with this deed. 

6.3 Breach of warranties 

A breach of any of the warranties in this clause 6 is a breach of the terms of this 
deed. 

7. BREACH 

7.1 Prevention of anticipated breach 

If it appears to the Company that the Holder may breach this deed, the Company 
may take any steps necessary to prevent the breach, or to enforce the deed as soon 
as it becomes aware of the potential breach. 

7.2 Consequences of breach 

If the Holder breaches this deed, then the Company may: 

(a) take the steps necessary to enforce the deed, or to rectify the breach; and 

(b) refuse to acknowledge, deal with, accept or register any sale, assignment, 
transfer or conversion of any of the Escrow Shares.  This is in addition to other 
rights and remedies of the Company. 

7.3 Damages not adequate 

The parties agree that damages would be an insufficient remedy for breach of this 
deed 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 this deed 
without proof of actual damage and without prejudice to any of its other rights or 
remedies. 
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8. MISCELLANEOUS 

8.1 Notices  

The provisions of clause 20.10 of the Share Sale Agreement between the Company 
and the Holder dated 14 May 2019 apply in relation to the giving of notices. 

8.2 Alterations 

This deed may be altered only in writing signed by each party. 

8.3 Approvals and consents 

Except where this deed expressly states otherwise, a party may, in its discretion, give 
conditionally or unconditionally or withhold any approval or consent under this deed. 

8.4 Assignment 

A party may only assign this deed or a right under this deed with the prior written 
consent of each other party. 

8.5 Survival 

Any indemnity in this deed is independent and survives termination of this deed.  Any 
other term by its nature intended to survive termination of this deed survives 
termination of this deed. 

8.6 Counterparts 

This deed may be executed in counterparts.  All executed counterparts constitute 
one document. 

8.7 No merger 

The rights and obligations of the parties under this deed do not merge on completion 
of any transaction contemplated by this deed. 

8.8 Entire agreement 

This deed constitutes the entire agreement between the parties in connection with its 
subject matter and supersedes all previous agreements or understandings between 
the parties in connection with its subject matter. 

8.9 Further action 

Each party must do, at its own expense, everything reasonably necessary (including 
executing documents) to give full effect to this deed and the transactions 
contemplated by it. 

8.10 Severability 

A term or part of a term of this deed that is illegal or unenforceable may be severed 
from this deed and the remaining terms or parts of the term of this deed continue in 
force. 
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8.11 Waiver 

A party does not waive a right, power or remedy if it fails to exercise or delays in 
exercising the right, power or remedy.  A single or partial exercise of a right, power or 
remedy does not prevent another or further exercise of that or another right, power or 
remedy.  A waiver of a right, power or remedy must be in writing and signed by the 
party giving the waiver. 

8.12 Governing law and jurisdiction 

This deed is governed by the law of Victoria, Australia and each party irrevocably and 
unconditionally submits to the non-exclusive jurisdiction of the courts of Victoria, 
Australia.  
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SCHEDULE 1 
 

Details 

1. Escrow Shares 

All Shares issued and to be issued by the Company to the Holder under the Share 
Sale Agreement between the Company and the Holder dated 14 May 2019. 

2. Escrow Period 

(a) In respect of 50% of each tranche of the Escrow Shares issued, the period 
commencing on the date of issue of those Escrow Shares and continuing until 
six months after the date of issue of those Escrow Shares. 

(b) In respect of the remaining 50% of each tranche of the Escrow Shares, the 
period commencing on the date of issue of those Escrow Shares and 
continuing until 12 months after the date of issue of those Escrow Shares. 
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SCHEDULE 2 
 

Warranties 

1. The Holder holds the Escrow Shares. 

2. The Escrow Shares are free from all encumbrances and other third party interests or 
rights. 

3. In respect of each corporate party: 

(a) the party: 

(i) has been validly established under the laws of its jurisdiction of 
establishment; and 

(ii) is in existence and no action has been taken to wind up, terminate, 
reconstitute or dissolve the party; and 

(b) the persons who enter into this deed on behalf of the party: 

(i) have full and valid power to enter into this deed and carry out the 
transactions contemplated by this deed, including all proper 
authorisations and consents; and 

(ii) have entered into this deed and the transactions contemplated by this 
deed for the proper administration and benefit of the party; and 

(iii) have been validly appointed as a director or other authorised person of 
the party. 

4. In respect of any person who has entered into this deed as trustee of a trust (Trust): 

(a) the Trust: 

(i) has been validly established under the laws of its jurisdiction of 
establishment; and 

(ii) is in existence and no action has been taken to wind up, terminate, 
reconstitute, resettle or dissolve the Trust; and 

(b) the person: 

(i) has full and valid power under the deed constituting the Trust (Trust 
Deed) to enter into this deed and carry out the transactions 
contemplated by this deed, including all proper authorisations and 
consents; 

(ii) has the right to be indemnified out of the assets of the Trust except 
where it is fraudulent, negligent or in breach of the Trust Deed; 

(iii) has entered into this deed and the transactions contemplated by this 
deed for the proper administration and benefit of the Trust and for the 
benefit of the beneficiaries of the Trust; 



 

  
Lander & Rogers Voluntary Escrow Deed Page 12 
1305543411v1 Ref:  JAS:DCI:2077874  
 

(iv) has been validly appointed as the trustee of the Trust and is the sole 
trustee of the Trust; and 

(v) is not in breach of the Trust or its obligations under the Trust Deed, 
including by executing, delivering and performing this deed. 

5. The execution, delivery and performance by the party of this deed complies with 
each law, regulation, authorisation, ruling, judgment, order or decree of any 
government agency, the constitution or other constituent documents (if not an 
individual) of the party and any security interest which is binding on the party without 
any action of any other person. 
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Voluntary Escrow Deed 
 
 
Date: 31 May 2019 
 
 
UNITI WIRELESS LIMITED ACN 158 957 889 of Level 1, 44 Currie Street, Adelaide, SA 
5000 (Company) 
 
and 
 
TPSMLS PTY LTD ACN 609 728 501 of 13 Verdant Avenue, Sandhurst 3977 (Holder) 
 
 
RECITALS 

A. The Company intends to issue the Escrow Shares to the Holder. 

B. The Holder agrees to escrow all of the Escrow Shares for the Escrow Period 
pursuant to the terms of this deed. 

AGREEMENT 

1. DEFINITIONS & INTERPRETATION 

1.1 Definitions 

Affiliate means: 

(a) in relation to an individual: 

(i) any spouse; 

(ii) any child of the individual or any spouse; 

(iii) any company wholly owned by the individual and/or a person set out in 
paragraph (i) or (ii); or 

(iv) any trust wholly for the benefit of the individual and/or a person set out 
in paragraph (i), (ii) or (iii); or 

(b) in relation to a corporation: 

(i) a related body corporate; or 

(ii) an entity controlled by the corporation and/or a related body corporate. 

ASX means ASX Limited (ABN 98 008 624 691) or the financial market operated by 
ASX, as the context requires. 

ASX Settlement means ASX Settlement Pty Ltd (ACN 008 504 532). 

ASX Settlement Operating Rules means the ASX Settlement Operating Rules 
issued by ASX Settlement from time to time. 

Business Day means a day that is not a Saturday, Sunday, bank holiday or public 
holiday in Melbourne, Australia. 
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Business Hours means from 9.00am to 5.00pm on a Business Day. 

Corporations Act means Corporations Act 2001 (Cth). 

Dispose means, in relation to any interest, to: 

(a) sell, assign, transfer or otherwise dispose (directly or indirectly) of the interest; 

(b) encumber or grant a security interest over the interest or otherwise use the 
interest as collateral; 

(c) grant or exercise an option over the interest; 

(d) do, or omit to do, any act if the act or omission would have the effect of 
transferring effective ownership or control of, or transferring or decreasing an 
economic interest in the interest; or 

(e) agree, or offer, to do any of those things. 

Escrow Period means the period for which the Escrow Shares are escrowed as set 
out in Item 2 of Schedule 1. 

Escrow Shares means the Shares set out in Item 1 of Schedule 1. 

Holding Lock has the meaning given to that term in the Listing Rules. 

Issuer Sponsored Sub-register means that part of the Company’s register for the 
Company's securities which is administered by the Company (and not ASX 
Settlement) and records uncertificated holdings of securities. 

Listing Rules means the listing rules of the ASX. 

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

Warranties means the warranties set out in Schedule 2. 

1.2 Interpretation 

In this deed, except where the context otherwise requires: 

(a) the singular includes the plural and vice versa, and a gender includes other 
genders; 

(b) another grammatical form of a defined word or expression has a 
corresponding meaning; 

(c) a reference to a clause, paragraph, schedule or annexure is to a clause or 
paragraph of, or schedule or annexure to this deed, and a reference to this 
deed includes any schedule or annexure; 

(d) a reference to a document or instrument includes the document or instrument 
as novated, altered, supplemented or replaced from time to time; 

(e) a reference to A$, $A, dollar or $ is to Australian currency; 

(f) a reference to time is to Melbourne, Australia time; 

(g) a reference to a party is to a party to this deed, and a reference to a party to a 
document includes the party's executors, administrators, successors and 
permitted assigns and substitutes; 
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(h) a reference to a person includes a natural person, partnership, body 
corporate, association, governmental or local authority or agency or other 
entity; 

(i) a reference to a statute, ordinance, code or other law includes regulations and 
other instruments under it and consolidations, amendments, re-enactments or 
replacements of any of them; 

(j) a word or expression defined in the Corporations Act has the meaning given 
to it in the Corporations Act; 

(k) the meaning of general words is not limited by specific examples introduced 
by including, for example or similar expressions; 

(l) a rule of construction does not apply to the disadvantage of a party because 
the party was responsible for the preparation of this deed or any part of it; and 

(m) if a day on or by which an obligation must be performed or an event must 
occur is not a Business Day, the obligation must be performed or the event 
must occur on or by the next Business Day. 

1.3 Headings  

Headings are for ease of reference only and do not affect interpretation. 

2. ESCROW RESTRICTIONS 

2.1 Escrow Shares 

Subject to clause 2.2, during the Escrow Period, the Holder must not Dispose of the 
Escrow Shares. 

2.2 Holder Exceptions 

A Holder may Dispose of the Escrow Shares only:  

(a) (control transaction – takeover bid) to enable the Holder to accept an offer 
under a takeover bid in relation to the Escrow Shares if holders of at least half 
of the Shares of the bid class shares, and to which the offer under the takeover 
bid relates, have accepted, provided that in the case of a conditional off-market 
bid, the bidder and the Holder agree in writing that a Holding Lock will be 
applied for each Escrow Share which is not bought by the bidder under the off-
market bid;  

(b) (control transaction – scheme) to enable the Holder to have the Escrow 
Shares transferred or cancelled as part of a merger by scheme of arrangement 
under Part 5.1 of the Corporations Act provided that the Holder agrees in 
writing that the Holding Lock will be applied if the merger does not take effect; 

(c) (equal return) to participate in any: 

(i) equal access share buyback; 

(ii) equal capital return; or 

(iii) equal capital reduction, 

of the Company made in accordance with the Corporations Act;  
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(d) (required by law) to the extent the dealing is required by applicable law 
(including an order of a court of competent jurisdiction); 

(e) (internal reorganisation) to an Affiliate, provided that such entity agrees in 
writing to be bound by the terms of this deed. 

2.3 Notice 

If the Holder becomes aware: 

(a) that a dealing in any Escrow Shares has occurred, or is likely to occur; or 

(b) of any matter which is likely to give rise to a dealing in any Escrow Shares, 

during the Escrow Period, it must notify the Company as soon as practicable after 
becoming aware of the dealing or the matters giving rise to the dealing, providing full 
details. 

3. PERMITTED DEALINGS WITH THE ESCROW SHARES 

Except as expressly provided for in this deed, nothing in this deed restricts the Holder 
from dealing with the Escrow Shares or exercising rights attaching to, or afforded to 
the Holder of, the Escrow Shares, including without limitation by: 

(a) exercising any voting rights attaching to the Escrow Shares; 

(b) receiving or being entitled to any dividend, return of capital or other distribution 
attaching to the Escrow Shares; and 

(c) receiving or participating in any right or bonus issue in connection with the 
Escrow Shares. 

4. PRE-BID ACCEPTANCE AGREEMENTS 

4.1 Entry into Pre-bid Acceptance Agreements 

The Holder may enter into, and perform its obligations under, an agreement with a 
potential bidder under a takeover bid whereby the Holder agrees to accept the offer 
made under a takeover bid for all the issued Shares (Offer) within a period of time 
after the offer period begins (Pre-bid Acceptance Agreement), provided that the 
terms thereof must: 

(a) be subject to a condition precedent that the bidder publicly proposes the Offer 
within five Business Days after the date of the Pre-bid Acceptance 
Agreement; 

(b) require the Holder to accept the Offer for all or any part of the Escrow Shares 
no earlier than 10 Business Days after the offer period begins; and 

(c) automatically terminate if: 

(i) the bidder does not dispatch offers under the Offer within two months 
after the date on which the Bidder publicly announces that it intends to 
make the Offer; 

(ii) a superior proposal (being one that, taking into account all aspects of 
the proposal, is reasonably capable of being completed and 
represents superior value to holders of Shares) is made before the 
Holder accepts the Offer; 
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(iii) the bidder's offers under the Offer lapse (without being free of all 
conditions); 

(iv) a court or the Takeovers Panel decides that all or any part of the 
transaction contemplated by the Pre-bid Acceptance Agreement is 
unlawful or constitutes unacceptable circumstances; or 

(v) on the date which is three months after the date of the Pre-bid 
Acceptance Agreement. 

4.2 Limited release 

(a) Subject to clause 4.2(b) and the Pre-bid Acceptance Agreement satisfying the 
requirements of clause 4.1, the Company must release those Shares which are 
the subject of the Offer and the Pre-bid Acceptance Agreement from the 
restrictions in clause 2 and do all other things necessary in time to permit the 
Holder to comply with its obligations to accept the Offer under the Pre-bid 
Acceptance Agreement. 

(b) The release contained in this clause 4.2 is a limited release and only releases 
the Holder from the restrictions in clause 2 for the sole purpose of accepting 
the Offer.  For the avoidance of doubt, if the takeover bid under which the Offer 
is made does not become unconditional, the Holder agrees that the restrictions 
in clause 2 will be reapplied. 

5. HOLDING LOCK 

5.1 Agreement to Holding Lock 

Subject to clause 5.2, the Holder agrees that: 

(a) the Escrow Shares are to be held on the Issuer Sponsored Sub-register; and 

(b) the Company may apply a Holding Lock to the Escrow Shares. 

5.2 Application of Holding Lock 

The Company will apply a Holding Lock to the Escrow Shares on, or as soon as 
practicable following, the execution of this deed and may only remove the Holding 
Lock with respect to the Escrow Shares if permitted under clause 5.4. 

5.3 Certificated Securities 

If the Escrow Shares are kept on the certificated sub-register, the Holder agrees to 
deposit the certificates for the Escrow Shares with the Company. 

5.4 Release 

The Company must remove the Holding Lock or return the certificates (as the case 
may be) with respect to Escrow Shares: 

(a) if the Disposal is permitted under clause 2.2; 

(b) if clause 4.2(a) applies; or 

(c) on the Business Day after the end of the Escrow Period. 
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5.5 Other Obligations 

The Holder agrees to comply with and acknowledges that the Escrow Shares are 
subject to clause 2.6(c) and clause 2.6(d) of the Share Sale Agreement between the 
Company and the Holder dated 14 May 2019 and those clauses will be deemed to be 
repeated in this deed in full, with all references to the "Seller" being replaced with the 
"Holder".  

6. WARRANTIES 

6.1 Warranties of Holder  

The Holder warrants and represents to the Company that the Warranties are true and 
correct as at: 

(a) the date the Escrow Shares are issued to the Holder; and  

(b) at all times until expiry of the Escrow Period. 

6.2 Giving of warranties 

The warranties and representations in this clause 6 are given in respect of any and 
all Escrow Shares in which the Holder holds from time to time during the Escrow 
Period, including as a result of a permitted dealing in accordance with this deed. 

6.3 Breach of warranties 

A breach of any of the warranties in this clause 6 is a breach of the terms of this 
deed. 

7. BREACH 

7.1 Prevention of anticipated breach 

If it appears to the Company that the Holder may breach this deed, the Company 
may take any steps necessary to prevent the breach, or to enforce the deed as soon 
as it becomes aware of the potential breach. 

7.2 Consequences of breach 

If the Holder breaches this deed, then the Company may: 

(a) take the steps necessary to enforce the deed, or to rectify the breach; and 

(b) refuse to acknowledge, deal with, accept or register any sale, assignment, 
transfer or conversion of any of the Escrow Shares.  This is in addition to other 
rights and remedies of the Company. 

7.3 Damages not adequate 

The parties agree that damages would be an insufficient remedy for breach of this 
deed 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 this deed 
without proof of actual damage and without prejudice to any of its other rights or 
remedies. 
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8. MISCELLANEOUS 

8.1 Notices  

The provisions of clause 20.10 of the Share Sale Agreement between the Company 
and the Holder dated 14 May 2019 apply in relation to the giving of notices. 

8.2 Alterations 

This deed may be altered only in writing signed by each party. 

8.3 Approvals and consents 

Except where this deed expressly states otherwise, a party may, in its discretion, give 
conditionally or unconditionally or withhold any approval or consent under this deed. 

8.4 Assignment 

A party may only assign this deed or a right under this deed with the prior written 
consent of each other party. 

8.5 Survival 

Any indemnity in this deed is independent and survives termination of this deed.  Any 
other term by its nature intended to survive termination of this deed survives 
termination of this deed. 

8.6 Counterparts 

This deed may be executed in counterparts.  All executed counterparts constitute 
one document. 

8.7 No merger 

The rights and obligations of the parties under this deed do not merge on completion 
of any transaction contemplated by this deed. 

8.8 Entire agreement 

This deed constitutes the entire agreement between the parties in connection with its 
subject matter and supersedes all previous agreements or understandings between 
the parties in connection with its subject matter. 

8.9 Further action 

Each party must do, at its own expense, everything reasonably necessary (including 
executing documents) to give full effect to this deed and the transactions 
contemplated by it. 

8.10 Severability 

A term or part of a term of this deed that is illegal or unenforceable may be severed 
from this deed and the remaining terms or parts of the term of this deed continue in 
force. 
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8.11 Waiver 

A party does not waive a right, power or remedy if it fails to exercise or delays in 
exercising the right, power or remedy.  A single or partial exercise of a right, power or 
remedy does not prevent another or further exercise of that or another right, power or 
remedy.  A waiver of a right, power or remedy must be in writing and signed by the 
party giving the waiver. 

8.12 Governing law and jurisdiction 

This deed is governed by the law of Victoria, Australia and each party irrevocably and 
unconditionally submits to the non-exclusive jurisdiction of the courts of Victoria, 
Australia.  
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EXECUTION  

 
EXECUTED AS A DEED by UNITI 
WIRELESS LIMITED by being signed by: 

)
)

 

   
   
   
Signature of director  Signature of secretary 
   
   
   
Name of director (please print)  Name of secretary (please print) 
 
 
EXECUTED AS A DEED by TPSMLS PTY 
LTD by being signed by: 

 
)
)

 

   
   
   
  Signature of sole director and secretary 
   
  Tim Syratt 
   
  Name of sole director and secretary (please print) 
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SCHEDULE 1 
 

Details 

1. Escrow Shares 

All Shares issued and to be issued by the Company to the Holder under the Share 
Sale Agreement between the Company and the Holder dated 14 May 2019. 

2. Escrow Period 

(a) In respect of 50% of each tranche of the Escrow Shares issued, the period 
commencing on the date of issue of those Escrow Shares and continuing until 
six months after the date of issue of those Escrow Shares. 

(b) In respect of the remaining 50% of each tranche of the Escrow Shares, the 
period commencing on the date of issue of those Escrow Shares and 
continuing until 12 months after the date of issue of those Escrow Shares. 
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SCHEDULE 2 
 

Warranties 

1. The Holder holds the Escrow Shares. 

2. The Escrow Shares are free from all encumbrances and other third party interests or 
rights. 

3. In respect of each corporate party: 

(a) the party: 

(i) has been validly established under the laws of its jurisdiction of 
establishment; and 

(ii) is in existence and no action has been taken to wind up, terminate, 
reconstitute or dissolve the party; and 

(b) the persons who enter into this deed on behalf of the party: 

(i) have full and valid power to enter into this deed and carry out the 
transactions contemplated by this deed, including all proper 
authorisations and consents; and 

(ii) have entered into this deed and the transactions contemplated by this 
deed for the proper administration and benefit of the party; and 

(iii) have been validly appointed as a director or other authorised person of 
the party. 

4. In respect of any person who has entered into this deed as trustee of a trust (Trust): 

(a) the Trust: 

(i) has been validly established under the laws of its jurisdiction of 
establishment; and 

(ii) is in existence and no action has been taken to wind up, terminate, 
reconstitute, resettle or dissolve the Trust; and 

(b) the person: 

(i) has full and valid power under the deed constituting the Trust (Trust 
Deed) to enter into this deed and carry out the transactions 
contemplated by this deed, including all proper authorisations and 
consents; 

(ii) has the right to be indemnified out of the assets of the Trust except 
where it is fraudulent, negligent or in breach of the Trust Deed; 

(iii) has entered into this deed and the transactions contemplated by this 
deed for the proper administration and benefit of the Trust and for the 
benefit of the beneficiaries of the Trust; 
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(iv) has been validly appointed as the trustee of the Trust and is the sole 
trustee of the Trust; and 

(v) is not in breach of the Trust or its obligations under the Trust Deed, 
including by executing, delivering and performing this deed. 

5. The execution, delivery and performance by the party of this deed complies with 
each law, regulation, authorisation, ruling, judgment, order or decree of any 
government agency, the constitution or other constituent documents (if not an 
individual) of the party and any security interest which is binding on the party without 
any action of any other person. 
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