Form 603

Corporations Act 2001
Section 671B

Notice of initial substantial holder

To Company Name/Scheme

Readcloud Limited

ACN/ARSN

44 136 815 891

1. Details of substantial holder (1)

Name

Readcloud Limited (“Company”)

ACN/ARSN (if applicable)

44 136 815 891

The holder became a substantial holder on

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

1 February 2018

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) Numbe

r of securities Person's votes (5)

Voting power (6)

Fully Paid Ordinary Shares
(“FPOs™)

45,530,047 45,530,047

56.91

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

Company

Restrictions on disposal of shares under
mandatory restriction arrangements,
imposed in accordance with ASX listing
rules and disclosed in the Company's
prospectus dated 19 December 2017, each
attached at Annexure B, give the Company
a 'relevant interest' in its own shares under
section 671B(7) of the Corporations Act
2001 (Cth), as amended by ASIC Class
Order [CO 13/520]. However, the Company
has no right to acquire these shares or to
control the voting rights attaching to these
shares.

36,319,448 FPOs

Company

Restrictions on disposal of shares under
voluntary escrow agreements entered into
between the Company and registered
holders of securities, each attached at
Annexure C, give the Company a 'relevant
interest' in its own shares under section
671B(7) of the Corporations Act 2001 (Cth),
as amended by ASIC Class Order [CO
13/520]. However, the Company has no
right to acquire these shares or to control the
voting rights attaching to these shares.

9,210,599 FPOs

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 of

interest securities registered as holder (8) securities

Company Those holders listed in Those holders listed in 45,530,047FPOs
Annexure A Annexure A

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:

No consideration was paid by the Company. The Company has no right to acquire the shares that are subject to the
escrow arrangements .

6. Associates
The reasons the persons named in paragraph 3 above are associates of the substantial holder are as follows:

Not applicable

7. Addresses
The addresses of persons named in this form are as follows:

Name Address
Readcloud Limited Level 1, 426 Glen Huntly Road, Elsternwick, Victoria, 3000
The holders list in Annexure A c/- Level 1, 426 Glen Huntly Road, Elsternwick, Victoria, 3000
|
Signature
print name Melanie Leydin capacity ~ Company Secretary
sign here date 7 February 2018

DIRECTIONS

(1) |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.
(2) See the definition of "associate" in section 9 of the Corporations Act 2001.
(3) See the definition of "relevant interest" in sections 608 and 671B(7) of the Corporations Act 2001.
(4) The voting shares of a company constitute one class unless divided into separate classes.

(5) 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.

(6) The person's votes divided by the total votes in the body corporate or scheme multiplied by 100.

(7) Include details of:

(& 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.

(8) 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".

(9) Details of the consideration must include any and all benefits, money 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.

3468-3249-1272, v. 1



Annexure A toForm 603

This is Annexure A of 2 pages referred to in form 603 'Notice of initial substantial holder' for Readcloud Limited ACN 44 136 815 891.

1. ASX mandatory restricted securities for a period of 24 months

11 The following securities not be quoted and be classified as restricted securities for a period of 24 months
from the date of official quotation of the securities of the Company.

Number of securities
Holder restricted
AMITY AGENCY PTY LTD ACN 124 680 235 14,326,646
LARS PEDER LINDSTROM 5,204,128
HUNMAR HOLDINGS PTY LTD ACN 138 943 049 3,477,706
DARREN HUNTER AND SANDRA MARGATE
ATF HUNTER MARGATE SUPERANNUATION 112,108
FUND
NATANYA PESHA FISHER 2,026,955
NATANYA PESHA FISHER AND JOSHUA LUKE
FISHER ATF N & J FISHER SUPERANNUATION 679,760
FUND
KIMBERLEY JUANITA MARSHALL 4,775,549
J & D POLLAERS HOLDINGS PTY LTD ACN 075 5193 750
707 658 ATF POLLAERS FAMILY TRUST ’ ’
JOSHRIEL PTY LTD ACN 006 057 147 166,942
PARMMS ENTERPRISES PTY LTD ACN 077 860 372 111.365
ATF COLLINS FAMILY SUPERANNUATION FUND ’
Total 36,074,909

2.  ASX mandatory restricted securities for a period of 12 months

2.1 The following securities are classified as restricted securities for the period of 12 months:

Number of securities
Holder .
restricted

GUY SAMUEL MENDELSON 27,523
JOWETT SUPERANNUATION FUND 181,460
PETER EICHHORN 18,546
NICOLE SHARP 17,010
Total 244,539

Agreements attached as Annexure B

3468-3249-1272, v. 1



3. Restricted securities under voluntary escrow for a period of 12
months

3.1 The following securities are classified as voluntary restricted securities for the period of 12 months:

Number of securities
Holder .
restricted

MR JONATHAN BRETT ISAACS 3,385,334
MR GUY SAMUEL MENDELSON 1,118,608
MRS NATANYA PESHA FISHER + MR JOSHUA LUKE 404.820
FISHER <FISHER SUPER> ’
MR RAYMOND JOWETT + MS CLAUDIA GARDINER 646.310
<JOWETT SUPERFUND> ’
MS NICOLE SHARP 755,568
MR PETER EICHHORN 671,255
MRS KATRINA CLAIRE ANDREW + MR CHRISTIAN 647 352
THOMAS ANDREW ’
JOSHRIEL PTY LTD 206,612
MR ANDREW ISAACS 322,614
MR STEVE DEW + MRS JENNIFER DEW 322,614
MR STEPHEN JOLSON 322,614
PARMMS ENTERPRISES PTY LTD 136,963
SCAASI NOMINEES PTY LTD <SAACI SUPER> 214,369
MR DARREN HUNTER + MS SANDRA MARGATE 55 566
<HUNTER MARGATE SUPERANNUATION FUND> ’
Total 9,210,599

Agreements attached as Annexure C

3468-3249-1272, v. 1



Annexure B toForm 603
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Appendix gA
Restriction agreement

Appendix 9A

Restriction agreement

Introduced 01/07/96 Origin: Appendix 1 Amended 01/07/98, 11/03/02, 24/10/05, 20/07/07

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 g 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.

04/03/2013 Appendix 9A Page 1
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Appendix 9A
Restriction agreement

(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.

Amended 24/10/05

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 g 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.

Appendix 9A Page 2 04/03/2013



Appendix gA
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. 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. 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.

(@)  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.

04/03/2013
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Appendix gA
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 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.

Schedule

1 Entity’s name and address:

ReadCloud Limited ACN 136 815 891
1/426 Glen Huntly Road, Elsternwick VIC 3185

2. Holder's name and address:

Amity Agency Pty Ltd ACN 124 680 235

3. Each *controllers’ name and address:
Ieremi LeBard
4. Escrow period (the date from which the initial restricted securities are
escrowed):

+ See chapter 19 for defined terms.
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2. Escrow Restrictions

21 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.

(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.

2.2 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.

2.3 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.

2.4 The Parties agree the following:

(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.

3. Warranties

3.1 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.

The Holder gives this warranty.

3.2 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.

RCL-RA-Atlantis.docx Page 2



33

3.4

3.5

If 0 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 2.1 if done or
omitted during the Escrow Period. The Holder gives this warranty.

If 0 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 2.2 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.

4.1

4.2

Consequences of Breaching this Agreement

If 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 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

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

Jurisdiction

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.

RCL-RA-Atlantis.docx

Counterparts

This Agreement may be signed in any number of counterparts and all such counterparts taken
together will be deemed to constitute one and the same document.

Page 3



Schedule

Item 1. Entity's name and address

ReadCloud Limited ACN 136 815 891 of 1/426 Glen Huntly Road, Melbourne VIC 3185,
Australia

Item 2. Holder's name and address
Atlantis MG Pty Ltd <MG Family A/C> of
|
Item 3. Each Controliers' name and address
Not applicable
Item 4. Escrow Period (the date from which the initial Restricted Securities are escrowed)
For a period of 12 months from the date of issue.

Item 5. Particulars of Restricted Securities

41,666 Pre-Commitment Options (as defined in the ReadCloud Limited Replacement
Prospectus dated 19 December 2017); and

41,666 Fully paid ordinary shares in the capital of the Entity issued on exercise of the Pre-
Commitment Options (if issued during the Escrow Period).

Item 6. Particulars of Controller Interests
Not Applicable

Item 7. Particulars of security interests over Restricted Securities
Not Applicable

Item 8. Particulars of security interests over Controller Interests

Not Applicable

RCL-RA-Atlantis.docx Page 4



Executed as a Deed.

Executed by ReadCloud Limited ACN 136 815 891
in accordance with section 127 of the Corporations

Act: ) /

/ /
Signature of Ditector

(ARS PEYER LAWOSTRM

Name of Director in full

EXECUTED BY

Atlantis MG Pty Ltd <MG Family A/C>
(ACN 141 030 300)

in accordance with section 127 of the
Corporations Act 2001 (Cth):

M

i e

Signature of Sole Diréctor/Director

M le CootoPooloS

Name of Sole Director/Director in full

RCL-RA-Atlantis.docx

Signature

DArter  Huren

Name of Seeretary/other Director in full

\

Signat&q)e of Secretary/other Director

N dane  Thips

Name of Secretary/other Directar in full

Page 5



Appendix gA
Restriction agreement

Appendix 9A

Restriction agreement

Introduced o1/07/¢6 Origin: Appendix n Amended 01/07/98, 11/03/02, 24/10/05, 20/07/07

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 g of the
listing rules.

Agreement
Escrow restrictions
L. 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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Appendix A
Restriction agreement

(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.

Amended 24/10/05
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 g of the listing rules. Ifany 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.

(@) 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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Appendix gA
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..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.

() 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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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 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.

Schedule

1. Entity’s name and address:

ReadCloud Limited ACN 136 815 891
1/426 Glen Huntly Road, Elsternwick VIC 3185

2. Holder’s name and address:

Parmms Enterprises Pty Ltd ACN o077 860 372 atf Collins Family Superannuation Fund

3. Each *controllers’ name and address:

Paul Collins

+ See chapter 19 for defined terms.
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2. Escrow Restrictions

2.1 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.

(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 capité! made by the Entity.

2.2 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.

2.3 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.

24 The Parties agree the following:

(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.

3. Warranties

3.1 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 0 with the interests identified in ltem 6, and
each Controller comes within an exception set out in rule 9.1.4.

The Holder gives this warranty.

3.2 If the Holder, the Entity and any Controller are parties to this Agreement, the Holder has the

Controllers set out in O 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.

RCL-RA-Cyan.docx Page 2



33 If 0 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 2.1 if done or
omitted during the Escrow Period. The Holder gives this warranty.

34 If 0 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 2.2 if done
or omitted during the Escrow Period. Each Controller gives this warranty.

3.5 A breach of any of these warranties is a breach of this Agreement.

4. Consequences of Breaching this Agreement

4.1 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.

4.2 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.

5. Amendment
This Agreement will not be changed or waived without ASX’s written consent.

6. Jurisdiction
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.

7. Counterparts

This Agreement may be signed in any number of counterparts and all such counterparts taken
together will be deemed to constitute one and the same document.
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Schedule

Item 1. Entity's name and address

ReadCloud Limited ACN 136 815 891 of 1/426 Glen Huntly Road, Melbourne VIC 3185,
Australia

Item 2. Holder's name and address

Cyan Investment Management Pty Ltd of

Item 3. Each Controllers’ name and address
Not applicable

Item 4. Escrow Period (the date from which the initial Restricted Securities are escrowed)
12 months commencing on the date on which quotation of securities re-commences.

Item 5. Particulars of Restricted Securities

666,666 Pre-Commitment Options (as defined in the ReadCloud Limited Replacement
Prospectus dated 19 December 2017); and

666,666 Fully paid ordinary shares in the capital of the Entity issued on exercise of the Pre-
Commitment Options (if issued during the Escrow Period).

Item 6. Particulars of Controller Interests
Not Applicable

Item 7. Particulars of security interests over Restricted Securities
Not Applicable

Item 8. Particulars of security interests over Controller Interests

Not Applicable
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Appendix 9A

Restriction agreement

Introduced o01/07/96 Origin: Appendix 1 Amended 01/07/98, 11/03/02, 24/10/05, 20/07/07

We, the persons in:

. [tem 1 of the schedule (“entity”);
. Item 2 of the schedule (“holder”);
. I[tem 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 g of the
listing rules.

Agreement

Escrow restrictions
L 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.




(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.

Amended 24/10/05
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 g 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 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.

(@) 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.



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 to this agreement
comes within an exception set 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 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.

8. 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.

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.



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 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.

Schedule

L Entity’s name and address:

ReadCloud Limited ACN 136 815 891
1/426 Glen Huntly Road, Elsternwick VIC 3185

2. Holder’s name and address:

Darren Hunter

3. Each *controllers’ name and address:
None
4. Escrow period (the date from which the initial restricted securities are
escrowed):

24 months from the date of official quotation of the securities of the entity

+ See chapter 19 for defined terms.
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Executed by Darren Hunter in the presence

Name of witness (print)

+ See chapter 19 for defined terms.
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Appendix 9A

Restriction agreement

Introduced 01/07/96 Origin: Appendix n Amended 01/07/98, 11/03/02, 24/10/05, 20/07/07

We, the persons in:

o 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 g 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.

Amended 24/10/05

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 g 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.

@) 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 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.

(@)  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.

Schedule

L Entity’s name and address:

ReadCloud Limited ACN 136 815 801
1/426 Glen Huntly Road, Elsternwick VIC 3185

2. Holder’s name and address:

Gui Samuel Mendelson

3. Each *controllers’ name and address:

None

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

12 months from the date of issue of the restricted securities, 28 June 2017

+ See chapter 19 for defined terms.
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2. Escrow Restrictions

2.1 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.

(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.

2.2 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.

2.3 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.

2.4 The Parties agree the following:

(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 iock to the Restricted
Securities.

3. Warranties

3.1 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 ltem 3 with the interests identified in Item 6,
and each Controller comes within an exception set out in rule 9.1.4.

The Holder gives this warranty.

3.2 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.
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33 If 0 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 2.1 if done or
omitted during the Escrow Period. The Holder gives this warranty.

3.4 If 0 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 2.2 if done
or omitted during the Escrow Period. Each Controller gives this warranty.

3.5 A breach of any of these warranties is a breach of this Agreement.

4. Consequences of Breaching this Agreement

41 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.

4.2 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.

5. Amendment
This Agreement will not be changed or waived without ASX’s written consent.

6. Jurisdiction
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.

7. Counterparts

This Agreement may be signed in any number of counterparts and all such counterparts taken
together will be deemed to constitute one and the same document.
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Schedule

Item 1. Entity's name and address

ReadCloud Limited ACN 136 815 891 of 1/426 Glen Huntly Road, Melbourne VIC 3185,
Australia

Item 2. Holder's name and address
Hoppscotch Pty Ltd <Hopscotch Super Fund A/C> of
I
Item 3. Each Controllers’ name and address
Not applicable
Item 4. Escrow Period (the date from which the initial Restricted Securities are escrowed)
For a period of 12 months from the date of issue.

Item 5. Particulars of Restricted Securities

150,000 Pre-Commitment Options (as defined in the ReadCloud Limited Replacement
Prospectus dated 19 December 2017); and

150,000 Fully paid ordinary shares in the capital of the Entity issued on exercise of the Pre-
Commitment Options (if issued during the Escrow Period).

Item 6. Particulars of Controller Interests
Not Applicable

Item 7. Particulars of security interests over Restricted Securities
Not Applicable

Item 8. Particulars of security interests over Controller Interests

Not Applicable
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2. Escrow Restrictions

2.1 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.

(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.

2.2 During the Escrow Period, a Controller will not do any of the following:

(a) Dispose of, or agree or offer to dispose of, the Cantroller 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 controt of the Controller Interests.

2.3 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.

2.4 The Parties agree the following:

(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.

3. Warranties

3.1 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 ltem 6,
and each Controller comes within an exception set out in rule 9.1.4.

The Holder gives this warranty.

3.2 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 Iltem 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.

RCL-RA-Howard Trading.docx Page 2



3.3

3.4

3.5

If 0 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 2.1 if done or
omitted during the Escrow Period. The Holder gives this warranty.

If 0 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 2.2 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.

4.1

4.2

Consequences of Breaching this Agreement

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 s 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

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

Jurisdiction

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.

Counterparts

This Agreement may be signed in any number of counterparts and all such counterparts taken
together will be deemed to constitute one and the same document.
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Schedule

Item 1. Entity's name and address

ReadCloud Limited ACN 136 815 891 of 1/426 Glen Huntly Road, Melbourne VIC 3185,
Australia

Item 2. Holder's name and address
Howard Trading Co Pty Ltd of
I
Item 3. Each Controllers’ name and address
Not applicable
Item 4. Escrow Period (the date from which the initial Restricted Securities are escrowed)
For a period of 12 months from the date of issue.

Item 5. Particulars of Restricted Securities

166,666 Pre-Commitment Options (as defined in the ReadCloud Limited Replacement
Prospectus dated 19 December 2017); and

166,666 Fully paid ordinary shares in the capital of the Entity issued on exercise of the Pre-
Commitment Options (if issued during the Escrow Period).

Item 6. Particulars of Controller Interests
Not Applicable

Item 7. Particulars of security interests over Restricted Securities
Not Applicable

Item 8. Particulars of security interests over Controller Interests

Not Applicable
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Executed as a Deed.

Executed by ReadCloud Limited ACN 136
815 891 in accordance with section 127 of
the Corporations/lct:

Signature’of Direé@/ , / Signature of S7ﬂvy7<ltﬁer Director
[ATS JEPLR LT NOSTROM 0 Mrev. Hoan
Name of Director in full Name of Seeretary/other Director in full

EXECUTED BY

Howard Trading Co Pty Ltd

{ACN 009 790 069}

in accordance with section 127 of the
Corporations Act 2001 (Cth):

B i 7 g\ P00l

Signature of Sole Dlrector/lyk/ctoP Sngnat\Jre\o'f/Secretary/other Director
Russec Thowas Wousay Qb LIPPA TAINE WEEHLEY
Name of Sole Director/Director in full Name of Secretary/other Director in full

RCL-RA-Howard Trading.docx Page 5



Appendix gA
Restriction agreement

Appendix 9A

Restriction agreement

Introduced o01/07/96 Origin: Appendix 1 Amended 01/07/98, n/o3/02, 24/10/05, 20/07/07

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 g 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 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.

Amended 24/10/05

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 g 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.
(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 set out in rule 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 to this agreement
comes within an exception set 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 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.

8. 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.

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.

(¢) 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.

Schedule

L. Entity’s name and address:

ReadCloud Limited ACN 136 815 891
1/426 Glen Huntly Road, Elsternwick VIC 3185

2. Holder’s name and address:
Hunmar Holdinis Pti Ltd ACN 1i8 iii 049
3. Each *controllers’ name and address:

Darren Hunter

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

+ See chapter 19 for defined terms.
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Executed by Darren Hunter in the presence
of:

Name of witness (print)

+ See chapter 19 for defined terms.
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2. Escrow Restrictions

2.1 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.

(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.

2.2 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.

2.3 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.

2.4 The Parties agree the following:

(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.

3. Warranties

31 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.

The Holder gives this warranty.

3.2 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.

RCL-RA-Sampson.docx Page 2



33 If 0 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 2.1 if done or
omitted during the Escrow Period. The Holder gives this warranty.

3.4 If 0 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 2.2 if done
or omitted during the Escrow Period. Each Controller gives this warranty.

3.5 A breach of any of these warranties is a breach of this Agreement.

4, Consequences of Breaching this Agreement

41 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.

4.2 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.

5. Amendment
This Agreement will not be changed or waived without ASX’s written consent.

6. Jurisdiction
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.

7. Counterparts

RCL-RA-Sampson.docx

This Agreement may be signed in any number of counterparts and all such counterparts taken
together will be deemed to constitute one and the same document.
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Schedule

Item 1. Entity's name and address

ReadCloud Limited ACN 136 815 891 of 1/426 Glen Huntly Road, Melbourne VIC 3185,
Australia

Item 2. Holder's name and address
Jack Coffey Sampson of
I
Item 3. Each Controllers’ name and address
Not applicable
Item 4. Escrow Period (the date from which the initial Restricted Securities are escrowed)
For a period of 12 months from the date of issue.

Item 5. Particulars of Restricted Securities

16,666 Pre-Commitment Options (as defined in the ReadCloud Limited Replacement
Prospectus dated 19 December 2017); and

16,666 Fully paid ordinary shares in the capital of the Entity issued on exercise of the Pre-
Commitment Options (if issued during the Escrow Period).

Item 6. Particulars of Controller Interests
Not Applicable

Item 7. Particulars of security interests over Restricted Securities
Not Applicable

Item 8. Particulars of security interests over Controller Interests

Not Applicable

RCL-RA-Sampson.docx Page 4



Executed as a Deed.

Executed by ReadCloud Limited ACN 136 815 891
in accordance with section 127 of the Corporations

Act:
/ {
//

11

g

) J(

Signature of Director

[ A0S JLDFL LFNISTRGN

Signature of 8 oﬂ{er\Director

DAl Hu 122N

Name of Director in full

EXECUTED by Jack Coffey Sampson in the
presence of:

Name of Secretary/other Director in full

Signature of witness

| oust niEe

Name of witness in full

RCL-RA-Sampson.docx

Sigrcaty —Jackffey Sampson
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Introduced 01/07/96 Origin: Appendix 1 Amended 01/07/98, 11/03/02, 24/10/05, 20/07/07

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 g of the
listing rules.

Agreement

Escrow restrictions
L 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.




(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.

Amended 24/10/05

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.

(¢) 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 g 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.

(@) 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.




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 to this agreement
comes within an exception set 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 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.

8. 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.

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.



Appendix gA
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 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.

Schedule

L Entity’s name and address:

ReadCloud Limited ACN 136 815 891
1/426 Glen Huntly Road, Elsternwick VIC 3185

2. Holder’s name and address:

|oshua Luke Fisher

3. Each *controllers’ name and address:

None

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

24 months from the date of official quotation of the securities of the entity

+ See chapter 19 for defined terms.
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Appendix 9A

Restriction agreement

Introduced 01/07/96 Origin: Appendix 1 Amended 01/07/98, 11/03/02, 24/10/05, 20/07/07

We, the persons in:

o 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 g of the
listing rules.

Agreement
Escrow restrictions
L 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 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.

Amended 24/10/05
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 g 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 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.

@) 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 g.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. 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.

(¢) 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.

Schedule

1 Entity’s name and address:

ReadCloud Limited ACN 136 815 891
1/426 Glen Huntly Road, Elsternwick VIC 3185

2. Holder’s name and address:
Ioshriel Pi Ltd ACN 006 oii lii
3. Each *controllers’ name and address:

+ See chapter 19 for defined terms.
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Executed by Ian Vann Fisher in the
presence of}

Signaturé of Ian Vann Fisher

Name of witness (print)

+ See chapter 19 for defined terms.
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Introduced 01/07/96 Origin: Appendix n Amended 01/07/98, 1t/03/02, 24/10/05, 20/07/07

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 g of the
listing rules.

Agreement

Escrow restrictions
L 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.

(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.

Amended 24/10/05
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 g 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.

(@) 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.

Appendix 9gA Page 2 04/03/2013



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..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.

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.

() 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.

Schedule

L Entity’s name and address:

ReadCloud Limited ACN 136 815 891
1/426 Glen Huntly Road, Elsternwick VIC 3185

2. Holder’s name and address:
Raﬁond Jowett and Claudia Gardiner atf Jowett Superannuation Fund
3. Each *controllers’ name and address:

Raimond Jowett

Claudia Gardiner

+ See chapter 19 for defined terms.
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Executed by Raymond Jowett in the

P

presence of: 8

y
v ks 7,

Name of witness (print)

Executed by Claudia Gardiner in the

Name of witness (print)

+ See chapter 19 for defined terms.
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Introduced o1/07/96 Origin: Appendix n Amended 01/07/98, n/o3/02, 24/10/05, 20/07/07

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 g 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 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.

Amended 24/10/05

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 g 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.
(@) 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 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.

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.

(¢) 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.

Schedule

L Entity’s name and address:

ReadCloud Limited ACN 136 815 891
1/426 Glen Huntly Road, Elsternwick VIC 3185

2. Holder’s name and address:

Kimberlei iuanita Marshall

3. Each *controllers’ name and address:

None

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

24 months from the date of official quotation of the securities of the entity

+ See chapter 19 for defined terms.
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Introduced 01/07/96 Origin: Appendix n Amended 01/07/98, 11/03/02, 24/10/05, 20/07/07

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 g 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.

Amended 24/10/05

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 g 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 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..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

If it appears to the entity that the holder or a *controller may breach this

10.

agreement, the entity must take the steps necessary to prevent the breach,

or to enforce the agreement.

1. 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.
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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.

Schedule

L Entity’s name and address:

ReadCloud Limited ACN 136 815 891
1/426 Glen Huntly Road, Elsternwick VIC 3185

2. Holder’s name and address:
“iii Piier Lindstrom
3. Each *controllers’ name and address:
None
4. Escrow period (the date from which the initial restricted securities are
escrowed):

24 months from the date of official quotation of the securities of the entity

+ See chapter 19 for defined terms.
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Introduced o1/07/96 Origin: Appendix 1 Amended o1/07/98, n/03/02, 24/10/05, 20/07/07

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 g of the
listing rules.

Agreement

Escrow restrictions
L 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.

Amended 24/10/05

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 g 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.
(@) 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..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

If it appears to the entity that the holder or a *controller may breach this

10.
agreement, the entity must take the steps necessary to prevent the breach,
or to enforce the agreement.

1. 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.
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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.

Schedule

L Entity’s name and address:

ReadCloud Limited ACN 136 815 891
1/426 Glen Huntly Road, Elsternwick VIC 3185

2. Holder's name and address:

Darren Hunter and Sandra Margate atf Hunter Margate Superannuation Fund

3. Each *controllers’ name and address:

Darren Hunter

Sandra Mariate

+ See chapter 19 for defined terms.
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Executed by Darren Hunter in the presence
of:

Signature of [Parred Hunter

Name of witness (print)

Executed by Sandra Margate in the
presence of:

Name of witness (print)

+ See chapter 19 for defined terms.
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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 g of the
listing rules.

Agreement

Escrow restrictions
L 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.

04/03/2013 Appendix 9A Page 1
3473-8363-0344, v. 1




Appendix 9A
Restriction agreement

(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.

Amended 24/10/05

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 g 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 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.

(@) 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 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

If it appears to the entity that the holder or a *controller may breach this

10.
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.

(¢) 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.
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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.

Schedule

L Entity’s name and address:

ReadCloud Limited ACN 136 815 891
1/426 Glen Huntly Road, Elsternwick VIC 3185

2. Holder’s name and address:
3. Each *controllers’ name and address:
None
4. Escrow period (the date from which the initial restricted securities are
escrowed):

24 months from the date of official quotation of the securities of the entity

+ See chapter 19 for defined terms.
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We, the persons in:

o Item 1 of the schedule (“entity”);
e Item 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 g of the
listing rules.

Agreement

Escrow restrictions
L 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.
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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.

Amended 24/10/05

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 g 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.
(o) 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 1g 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..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.

(@) 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.

Schedule

L Entity’s name and address:

ReadCloud Limited ACN 136 815 891
1/426 Glen Huntly Road, Elsternwick VIC 3185

2. Holder's name and address:

Nicole Shari

3. Each *controllers’ name and address:

None

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

12 months from the date of issue of the restricted securities, 28 June 2017

+ See chapter 19 for defined terms.
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Restriction agreement

Introduced 01/07/96 Origin: Appendix 1 Amended 01/07/98, 11/03/02, 24/10/05, 20/07/07

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 g of the
listing rules.

Agreement

Escrow restrictions
L 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.

Amended 24/10/05

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 g 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.
(@) 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 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.

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, binds them individually and any combination of them as a group.

Schedule

L Entity’s name and address:

ReadCloud Limited ACN 136 815 891
1/426 Glen Huntly Road, Elsternwick VIC 3185

2. Holder’s name and address:
Natania Pesha Fisher and Joshua Luke Fisher atf N & J Fisher Superannuation Fund
3. Each *controllers’ name and address:

Natania Pesha Fisher

Joshua Luke Fisher

+ See chapter 19 for defined terms.
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Introduced 01/07/96 Origin: Appendix 1 Amended 01/07/98, 11/03/02, 24/10/05, 20/07/07

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 g of the
listing rules.

Agreement

Escrow restrictions
L 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.



(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.

Amended 24/10/05

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 g 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.

(@) 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.



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 to this agreement
comes within an exception set out in rule 9..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 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.

8. 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.

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.

1. 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.
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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.

Schedule

L Entity’s name and address:

ReadCloud Limited ACN 136 815 891
1/426 Glen Huntly Road, Elsternwick VIC 3185

2. Holder's name and address:
Paul Collins

3. Each *controllers’ name and address:
None

+ See chapter 19 for defined terms.

Appendix 9A Page 4 04/03/2013









Appendix 9A
Restriction agreement

Appendix 9A

Restriction agreement

Introduced 01/07/96 Origin: Appendix 11 Amended 01/07/98, 11/03/02, 24/10/05, 20/07/07

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 g of the
listing rules.

Agreement

Escrow restrictions
L 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.

Amended 24/10/05

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 g 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.

@) 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 g.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. 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.

1. 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 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.

Schedule

L Entity’s name and address:

ReadCloud Limited ACN 136 815 8o1
Unit 1/426 Glen Huntly Road, Elsternwick VIC 3185

2. Holder’s name and address:
Peter Eichhorn
3. Each *controllers’ name and address:
None
4. Escrow period (the date from which the initial restricted securities are
escrowed):

12 months from the date of issue of the restricted securities, 28 June 2017

+ See chapter 19 for defined terms.
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Introduced o1/07/96 Origin: Appendix n Amended o1/07/98, u/03/02, 24/10/0%, 20/07/07

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 g of the
listing rules.

Agreement
Escrow restrictions
L 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 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.

Amended 24/10/05
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.

(¢) 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 g 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)
(b)
(c)

The holder is an indix}idual.
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 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 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

If it appears to the entity that the holder or a *controller may breach this

10.
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.

(@)  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 braﬁch 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.

Schedule

1. Entity’s name and address:

ReadCloud Limited ACN 136 815 891
1/426 Glen Huntly Road, Elsternwick VIC 3185

2. Holder’s name and address:

] & D Pollaers Holdings Pty Ltd ACN o075 707 658 atf Pollaers Family Trust
|

3. Each *controllers’ name and address:

|ohn Pollaers

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

+ See chapter 19 for defined terms.
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Executed by John Pollaers in the presence
of:

ure of John Pollaers

Name of witness (print)

+ See chapter 19 for defined terms.






2. Escrow Restrictions

2.1 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.

(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.

2.2 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.

2.3 We will comply with chapter 9 of the listing rules. Iif 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.

2.4 The Parties agree the following:

(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.

3. Warranties

3.1 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.

The Holder gives this warranty.

3.2 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.
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3.3

34

3.5

If 0 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 2.1 if done or
omitted during the Escrow Period. The Holder gives this warranty.

If 0 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 2.2 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.

4.1

4.2

Consequences of Breaching this Agreement

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

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

Jurisdiction

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.

Counterparts

This Agreement may be signed in any number of counterparts and all such counterparts taken
together will be deemed to constitute one and the same document.
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Schedule

Item 1. Entity's name and address

ReadCloud Limited ACN 136 815 891 of 1/426 Glen Huntly Road, Melbourne VIC 3185,
Australia

Item 2. Holder's name and address
Retzos Executive Pty Ltd <Retzos Executive S/Fund A/C>of
|

Item 3. Each Controllers' name and address
Not applicable

Item 4. Escrow Period (the date from which the initial Restricted Securities are escrowed)
For a period of 12 months from the date of issue.

Item 5. Particulars of Restricted Securities

250,000 Pre-Commitment Options (as defined in the ReadCloud Limited Replacement
Prospectus dated 19 December 2017); and

250,000 Fully paid ordinary shares in the capital of the Entity issued on exercise of the Pre-
Commitment Options (if issued during the Escrow Period).

Item 6. Particulars of Controller Interests
Not Applicable

Item 7. Particulars of security interests over Restricted Securities
Not Applicable

Item 8. Particulars of security interests over Controller Interests

Not Applicable
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Executed as a Deed.

Executed by ReadCloud Limited ACN 136 815 891
in accordance with section 127 of the Corporations

/%W VU

S}gn/'cure of Director Signature o%r%ﬁthe}mrector

3 LIPS TR 0/ , ,

[ AT Z At aew i amen
Name of Director in full Name of Sesxetary/other Director in full
EXECUTED BY

Retzos Executive Pty Ltd <Retzos Executive

S/Fund A/C>

ACN 612 512 580
in accordance with section 127 of the Corporations
Act 2001 (Cth):

e )

Signature of Sole Director/Director Signature of Se&e@ary/oth;Director
CHRIS )RET Do s e Retzos
Name of Sole Director/Director in full Name of Secretary/other Director in ful
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2. Escrow Restrictions

2.1 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.

(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.

2.2 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.

2.3 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.

2.4 The Parties agree the following:

(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.

3. Warranties

3.1 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.

The Holder gives this warranty.

3.2 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.
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33 If 0 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 2.1 if done or
omitted during the Escrow Period. The Holder gives this warranty.

3.4 If 0 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 2.2 if done
or omitted during the Escrow Period. Each Controller gives this warranty.

3.5 A breach of any of these warranties is a breach of this Agreement.

4. Consequences of Breaching this Agreement

4.1 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.

4.2 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.

5. Amendment
This Agreement will not be changed or waived without ASX’s written consent.

6. Jurisdiction
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.

7. Counterparts

This Agreement may be signed in any number of counterparts and all such counterparts taken
together will be deemed to constitute one and the same document.
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Item 1.

Item 2.

Item 3.

Item 4.

Item 5.

Item 6.

Item 7.

Item 8.

Schedule

Entity's name and address

ReadCloud Limited ACN 136 815 891 of 1/426 Glen Huntly Road, Melbourne VIC 3185,
Australia

Holder's name and address

Sam Goulopoulos Pty Ltd <S Goulopoulos F/Super A/C> of

Each Controllers’ hame and address

Not applicable

Escrow Period (the date from which the initial Restricted Securities are escrowed)

For a period of 12 months from the date of issue.

Particulars of Restricted Securities

83,333 Pre-Commitment Options (as defined in the ReadCloud Limited Replacement
Prospectus dated 19 December 2017); and

83,333 Fully paid ordinary shares in the capital of the Entity issued on exercise of the Pre-
Commitment Options (if issued during the Escrow Period).

Particulars of Controller Interests

Not Applicable

Particulars of security interests over Restricted Securities
Not Applicable

Particulars of security interests over Controller Interests

Not Applicable
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zxecuted as a Deed.

Executed by ReadCioud Limited ACN 136 815 2%-
in accordance with section 127 of the Corporaton:

Act: .
/ ,/

-

-

N

rignature of Director (

LALS LEPER ( SWPS7Ko M

Signature of.

/othe/biréctor

DA Han 57

Name of Director in full

ZneCUTED BY

Sarm Gouiopouios Piv Lid <S Gouiopoulos
F/Super A/C>

ACN 005 600 153

in accordance with section 127 of the
Corporations Act 2001 (Cth!-

Signature of SW ,

) T SO Do T
Name of Sole Director/Director in full

*CL-RA-Sam Gouloboulos Pty Ltd.docx

Name of Secretarv/other Director in fult

Siénat'u re of Secretary/other Director

Sam (Gl ILOPO DO D

Name of Secretary/other Director in ful
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2. Escrow Restrictions

21 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.

(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.

2.2 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.

2.3 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.

2.4 The Parties agree the following:

(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.

3. Warranties

31 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 0 with the interests identified in item 6, and
each Controller comes within an exception set out in rule 9.1.4.

The Holder gives this warranty.

3.2 If the Holder, the Entity and any Controller are parties to this Agreement, the Holder has the

Controllers set out in 0 with the Controller Interests identified in Iltem 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.
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3.3 If 0 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 2.1 if done or
omitted during the Escrow Period. The Holder gives this warranty.

3.4 If 0 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 2.2 if done
or omitted during the Escrow Period. Each Controller gives this warranty.

3.5 A breach of any of these warranties is a breach of this Agreement.

4. Consequences of Breaching this Agreement

4.1 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.

4.2 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 entitied to any dividends,
distributions or voting rights while the breach continues.

5. Amendment
This Agreement will not be changed or waived without ASX’s written consent.

6. Jurisdiction
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.

7. Counterparts

This Agreement may be signed in any number of counterparts and all such counterparts taken
together will be deemed to constitute one and the same document.
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Schedule

Item 1. Entity's name and address

ReadCloud Limited ACN 136 815 891 of 1/426 Glen Huntly Road, Melbourne VIC 3185,
Australia

Item 2. Holder's name and address
Scotch Investments Pty Ltd <Scotch Investments A/C> of
.

Item 3. Each Controllers’ name and address
Not applicable

Item 4. Escrow Period (the date from which the initial Restricted Securities are escrowed)
For a period of 12 months from the date of issue.

Item 5. Particulars of Restricted Securities

166,666 Pre-Commitment Options (as defined in the ReadCloud Limited Replacement
Prospectus dated 19 December 2017}); and

166,666 Fully paid ordinary shares in the capital of the Entity issued on exercise of the Pre-
Commitment Options (if issued during the Escrow Period).

Item 6. Particulars of Controller Interests
Not Applicable

Item 7. Particulars of security interests over Restricted Securities
Not Applicable

Item 8. Particulars of security interests over Controller Interests

Not Applicable
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Executed as a Deed.

Executed by ReadCloud Limited ACN 136 815 891
in accordance with section 127 of the Corporations
Act:

)

Iy
[ (o
Signépa(é of Directer” { Signature of y/otyér Director

AR PEDER (TWDSTRM

AMENS  HUu~ATEA

Name of Director in full

EXECUTED BY

Scotch Investments Pty Ltd <Scotch
Investments A/C>

ACN 161 619 343

in accordance with section 127 of the
Corporations Act 2001 (Cth):

Signaturg#of Sole Director/Director

ServET C .?%@

Name of Sole Director/Director in full

RCL-RA-Scotch.docx

Name of Seeretary/other Director in full

2%

Signature of Secretary/other Director

<efuen  1apo

Name of Secretary/other Director in full
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2. Escrow Restrictions

2.1 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.

(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.

2.2 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.

2.3 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.

2.4 The Parties agree the following:

(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.

3. Warranties

3.1 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.

The Holder gives this warranty.

3.2 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 ltem 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.
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3.3

3.4

3.5

If 0 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 2.1 if done or
omitted during the Escrow Period. The Holder gives this warranty.

If 0 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 2.2 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.

4.1

4.2

Consequences of Breaching this Agreement

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

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

Jurisdiction

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.

Counterparts

This Agreement may be signed in any number of counterparts and all such counterparts taken
together will be deemed to constitute one and the same document.
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Schedule

Item 1. Entity's name and address

ReadCloud Limited ACN 136 815 891 of 1/426 Glen Huntly Road, Melbourne VIC 3185,
Australia

Item 2. Holder's name and address
T E & J Pasias Pty Ltd of
I
Item 3. Each Controllers’' name and address
Not applicable
Item 4. Escrow Period (the date from which the initial Restricted Securities are escrowed)
For a period of 12 months from the date of issue.

Item 5. Particulars of Restricted Securities

125,000 Pre-Commitment Options (as defined in the ReadCloud Limited Replacement
Prospectus dated 19 December 2017); and

125,000 Fully paid ordinary shares in the capital of the Entity issued on exercise of the Pre-
Commitment Options (if issued during the Escrow Period).

Item 6. Particulars of Controller Interests
Not Applicable

Item 7. Particulars of security interests over Restricted Securities
Not Applicable

Item 8. Particulars of security interests over Controller Interests

Not Applicable

RCL-RA-T E & J Pasias Pty Ltd.docx Page 4



Executed as a Deed.

Executed by ReadCloud Limited ACN 136 815 891
in accordance with section 127 of the Corporations
Act:

/

Py

VU

S‘fgﬁature of Director 4
L ARS PEPER LTNDS7ROM

Signature of 5 /o\ther Director

Vit Hu~sner

Name of Director in full

EXECUTED BY

TE & J Pasias Pty Ltd

ACN 005 908 850

in accordance with section 127 of the
Corporations Act 2001 (Cth):

y/h

Sigﬁazu're of Sole Director/Director

AALoV PR

Name of Sole Director/Director in full

RCL-RA-T E & J Pasias Pty Ltd.docx

Name of Seeretary/other Director in full

V\@@M

Signature of S@ary/other Director

MNaey Pasias .

Name of Secretary/other Director in full
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2. Escrow Restrictions

2.1 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.

(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.

2.2 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.

2.3 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.

2.4 The Parties agree the following:

(@) . Ifthe 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.

3. Warranties

31 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.

The Holder gives this warranty.

3.2 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.
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3.3

3.4

3.5

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 2.1 if done or
omitted during the Escrow Period. The Holder gives this warranty.

if ltem 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 2.2 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.

4.1

4.2

Consequences of Breaching this Agreement

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

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

Jurisdiction

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.

Counterparts

This Agreement may be signed in any number of counterparts and all such counterparts taken
together will be deemed to constitute one and the same document.
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Schedule

Item 1. Entity's name and address

ReadCloud Limited ACN 136 815 891 of 1/426 Glen Huntly Road, Melbourne VIC 3185,
Australia

Item 2. Holder's name and address
Thorney Technologies Ltd
of ~
I
Item 3. Each Controllers' name and address
Not applicable
Item 4. Escrow Period (the date from which the initial Restricted Securities are escrowed)
For a period of 24 months from the date of official quotation of the securities of the Company.

Item 5. Particulars of Restricted Securities

1,666,666 Pre-Commitment Options (as defined in the ReadCloud Limited Replacement
Prospectus dated 19 December 2017); and

1,666,666 Fully paid ordinary shares in the capital of the Entity issued on exercise of the Pre-
Commitment Options (if issued during the Escrow Period).

Item 6. Particulars of Controller Interests
Not Applicable

Iltem 7. Particulars of security interests over Restricted Securities
Not Applicable

Item 8. Particulars of security interests dver Controller Interests

Not Applicable
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2. Escrow Restrictions

2.1 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.

(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.

2.2 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.

23 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.

2.4 The Parties agree the following:

(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.

3. Warranties

3.1 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 ltem 3 with the interests identified in Item 6,
and each Controller comes within an exception set out in rule 9.1.4.

The Holder gives this warranty.

3.2 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.
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3.3

3.4

3.5

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 2.1 if done or
omitted during the Escrow Period. The Holder gives this warranty.

If ltem 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 2.2 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.

4.1

4.2

Consequences of Breaching this Agreement

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

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

Jurisdiction

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.

Counterparts

This Agreement may be signed in any number of counterparts and all such counterparts taken
together will be deemed to constitute one and the same document.
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Schedule

Item 1. Entity's name and address

ReadCloud Limited ACN 136 815 891 of 1/426 Glen Huntly Road, Melbourne ViC 3185,
Australia

Item 2. Holder's name and address
Tiga Trading Pty Ltd
of .
I
Item 3. Each Controllers' name and address
Not applicable
Item 4. Escrow Period (the date from which the initial Restricted Securities are escrowed)
For a period of 24 months from the date of official quotation of the securities of the Company.

Item 5. Particulars of Restricted Securities

1,666,666 Pre-Commitment Options {as defined in the ReadCloud Limited Replacement
Prospectus dated 19 December 2017); and

1,666,666 Fully paid ordinary shares in the capital of the Entity issued on exercise of the Pre-
Commitment Options (if issued during the Escrow Period).

Item 6. Particulars of Controller Interests
Not Applicable

Item 7. Particulars of security interests over Restricted Securities
Not Applicable

Item 8. Particulars of security interests over Controller Interests

Not Applicable
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