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Pacific Smiles Group Limited
ACN 103 087 449
NOTICE OF ANNUAL GENERAL MEETING

Notice is given that the Annual General Meeting of Shareholders of Pacific Smiles Group
Limited ACN 103 087 449 (Company) will be held at Mercure Maitland Monte Pio, Cnr Dwyer St &
New England Hwy, Maitland NSW 2323 on Wednesday, 21 November 2018 at 4:30pm for the
purpose of transacting the following business referred to in this Notice of Annual General
Meeting.

BUSINESS OF THE MEETING

1 Financial Statements and Reports

To receive and consider the Financial Report of the Company and its controlled entities for the year
ended 30 June 2018, together with the Directors’ Report and the Auditors’ Report (together set out
in the Annual Report).

2 Resolutions
Resolution 1 Non-Binding Resolution to adopt Remuneration Report
To consider and if thought fit to pass as a non-binding resolution:

The Remuneration Report for the year ended 30 June 2018 as set out in the Annual Report is
adopted.

Note — the vote on this Resolution is advisory only and does not bind the Directors of the Company.
Shareholders are encouraged to read the Explanatory Memorandum for further details on the
consequences of voting on this Resolution.

Voting exclusion statement: The Company will disregard any votes cast on Resolution 1 by or on behalf of a Restricted Voter (being Key
Management Personnel whose remuneration details are included in the Remuneration Report and their Closely Related Parties, as defined in the
Glossary section of this Notice of Meeting). However, the Company will not disregard a vote by a Restricted Voter if:

(a) it is cast by the Restricted Voter as a proxy appointed by writing that specifies how the proxy is to vote on Resolution 1 or the proxy is the
Chair and the appointment of the Chair as proxy does not specify the way the proxy is to vote on the Resolution and expressly authorises
the Chair to exercise the proxy even if the Resolution is connected directly or indirectly with the remuneration of a member of the Key
Management Personnel; and

(b) it is not cast on behalf of a Restricted Voter.

Further, a Restricted Voter who is appointed as a proxy will not vote on Resolution 1 unless:

(a) the appointment specifies the way the proxy is to vote on Resolution 1; or

(b) the proxy is the Chair of the Meeting and the appointment expressly authorises the Chair to exercise the proxy even though the Resolution
is connected directly or indirectly with the remuneration of a member of the Key Management Personnel.

Shareholders should note that the Chair intends to vote any undirected proxies in favour of Resolution 1. Shareholders may also choose to direct

the Chair to vote against Resolution 1 or to abstain from voting.

If you are a Restricted Voter and purport to cast a vote other than as permitted above, that vote will be disregarded by the Company (as indicated

above) and you may be liable for breaching the voting restrictions that apply to you under the Corporations Act.




Resolution 2 Re-election of Simon Rutherford as a Director

To consider and if thought fit to pass as an ordinary resolution:

Simon Rutherford, who retires in accordance with Rule 6.1(f) of the Company’s Constitution and,
being eligible for re-election, be re-elected as a Director.

Details of Simon Rutherford are set out in the Explanatory Notes to this Notice of Meeting.

Resolution 3 Re-election of Benjamin Gisz as a Director

To consider and if thought fit to pass as an ordinary resolution:

Benjamin Gisz, who retires in accordance with Rule 6.1(f) of the Company’s Constitution and,
being eligible for re-election, be re-elected as a Director.

Details of Benjamin Gisz are set out in the Explanatory Notes to this Notice of Meeting.

Resolution 4 Election of Hilton Brett as a Director

To consider and if thought fit to pass as an ordinary resolution:

Hilton Brett, who was appointed as an additional Director, retires in accordance with Rule 6.1(e)
of the Company’s Constitution and, being eligible, be elected as a Director.

Details of Hilton Brett are set out in the Explanatory Notes to this Notice of Meeting.

Resolution 5 Participation by Executive Director in Long Term Incentive Plan
To consider and if thought fit to pass the following as an ordinary resolution:

Grant of Performance Rights to Philip McKenzie

For the purposes of section 208 of the Corporations Act, Listing Rule 10.14 and all other purposes
the Directors are authorised to issue 2,000,000 Performance Rights to Philip McKenzie (a Director
of the Company) or his nominee, as soon as practicable following the conclusion of the
Company’s 2018 Annual General Meeting, and in any case, by no later than 12 months after the
conclusion of the Company’s 2018 Annual General Meeting, on the terms and conditions set out
in the Explanatory Memorandum.

Voting exclusion statement: The Company will, in accordance with ASX Listing Rule 14.11, disregard any votes cast in favour on Resolution 5 by

Philip McKenzie and his Associates. However, the Company need not disregard a vote if:
(a) it is cast by a person as a proxy for a person who is entitled to vote, in accordance with the directions on the Proxy Form; or

(b) it is cast by the person chairing the Meeting as proxy for a person who is entitled to vote, in accordance with a direction on the Proxy
Form to vote as the proxy decides.

Under the Corporations Act, a vote must not be cast on Resolution 5 (in any capacity) by or on behalf of:
(a) a Related Party of the Company to whom the Resolution would permit a financial benefit to be given; or

(b) an Associate of such a Related Party.




Further, under the Corporations Act, a Restricted Voter who is appointed as a proxy will not vote on Resolution 5 unless:
(a) the appointment specifies the way the proxy is to vote on Resolution 5; or

(b) the proxy is the Chair of the Meeting and the appointment expressly authorises the Chair to exercise the proxy even if the Resolution is
connected directly or indirectly with the remuneration of a member of the Key Management Personnel.

Shareholders should note that the Chair intends to vote any undirected proxies in favour of Resolution 5.
Shareholders may also choose to direct the Chair to vote against Resolution 5 or to abstain from voting.

If you are a Restricted Voter and purport to cast a vote other than as permitted above, that vote will be disregarded by the Company (as indicated

above) and you may be liable for breaching the voting restrictions that apply to you under the Corporations Act.

Resolution 6 Approval of 10% Placement Facility

To consider and, if thought fit, pass the following resolution as a special resolution:

“That for the purpose of ASX Listing Rule 7.1A and for all other purposes, approval is given for the
issue of equity securities totalling up to 10% of the Company's share capital calculated in accordance
with ASX Listing Rule 7.1A.2 and otherwise on the terms and conditions set out in the Explanatory
Memorandum accompanying this notice of Meeting.”

Voting exclusion statement: The Company will, in accordance with ASX Listing Rule 14.11, disregard any votes cast in favour on Resolution 6 by
any person who may patrticipate in the proposed issue of equity securities under this Resolution and any person who might obtain a benefit, expect
a benefit solely in the capacity as a Shareholder if Resolution 6 is passed, and any of their associates, unless the vote is cast:

(a) by a person as proxy for a person who is entitled to vote, in accordance with the directions on the proxy form; or

(b) by the person chairing the Meeting as proxy for a person who is entitled to vote, in accordance with a direction on the proxy form to vote
as the proxy decides.

However, the Company need not disregard a vote if:
(a) it is cast by a person as a proxy for a person who is entitled to vote, in accordance with the directions on the Proxy Form; or

(b) it is cast by the person chairing the Meeting as proxy for a person who is entitled to vote, in accordance with a direction on the Proxy

Form to vote as the proxy decides.
Shareholders should note that the Chair intends to vote any undirected proxies in favour of Resolution 6.

If you are a Restricted Voter and purport to cast a vote other than as permitted above, that vote will be disregarded by the Company (as indicated
above) and you may be liable for breaching the voting restrictions that apply to you under the Corporations Act.

Note: In accordance with ASX Listing Rule 14.11.1 and the relevant note under that rule concerning ASX Listing Rule 7.1A, as at the date of this

notice of meeting it is not known who may participate in the proposed issue (if any). On that basis, no Shareholders are currently excluded.

OTHER BUSINESS

To deal with any other business which may be brought forward in accordance with the
Constitution and the Corporations Act.

Details of the definitions and abbreviations used in this Notice are set out in the Glossary to the
Explanatory Memorandum.

By order of the Board of Pacific Smiles Group Limited

Belinda Cleminson

Company Secretary
Dated: 10 October 2018




Instructions on How to vote

Shareholders can vote by either:

attending the Meeting and voting in person or by attorney or, in the case of corporate Shareholders, by appointing a
corporate representative to attend and vote; or

appointing a proxy to attend and vote on their behalf using the Proxy Form accompanying this Notice of Meeting and by
submitting their proxy appointment and voting instructions in person, by post, or by facsimile.

Voting in person (or by attorney)

Shareholders, or their attorneys, who plan to attend the Meeting are asked to arrive at the venue 15 minutes prior to the time
designated for the Meeting, if possible, so that their holding may be checked against the Company's share register and their
attendance recorded. To be effective a certified copy of the Power of Attorney, or the original Power of Attorney, must be received
by the Company in the same manner, and by the same time as outlined for proxy forms below.

Voting by a Corporation

A Shareholder that is a corporation may appoint an individual to act as its representative and vote in person at the Meeting. The
appointment must comply with the requirements of section 250D of the Corporations Act. The representative should bring to the
Meeting evidence of his or her appointment, including any authority under which it is signed.

Voting by proxy

A Shareholder entitled to attend and vote is entitled to appoint not more than two proxies. Each proxy will have the right
to vote on a poll and also to speak at the Meeting.

The appointment of the proxy may specify the proportion or the number of votes that the proxy may exercise. Where
more than one proxy is appointed and the appointment does not specify the proportion or number of the Shareholder's
votes each proxy may exercise, the votes will be divided equally among the proxies (i.e. where there are two proxies,
each proxy may exercise half of the votes).

A proxy need not be a Shareholder.
The proxy can be either an individual or a body corporate.

If a proxy is not directed how to vote on an item of business, the proxy may generally vote, or abstain from voting, as they
think fit. However, where a Restricted Voter is appointed as a proxy, the proxy may only vote on Resolutions 1, 5 or 6, if
the proxy is the Chair of the Meeting and the appointment expressly authorises the Chair to exercise the proxy even if the
Resolution is connected directly or indirectly with the remuneration of a member of the Key Management Personnel.

Should any Resolution, other than those specified in this Notice, be proposed at the Meeting, a proxy may vote on that
Resolution as they think fit.

If a proxy is instructed to abstain from voting on an item of business, they are directed not to vote on the Shareholder's
behalf on the poll and the Shares that are the subject of the proxy appointment will not be counted in calculating the
required majority.

Shareholders who return their Proxy Forms with a direction how to vote, but who do not nominate the identity of their
proxy, will be taken to have appointed the Chair of the Meeting as their proxy to vote on their behalf. If a Proxy Form is
returned but the nominated proxy does not attend the Meeting, the Chair of the Meeting will act in place of the nominated
proxy and vote in accordance with any instructions. Proxy appointments in favour of the Chair of the Meeting, the secretary
or any Director that do not contain a direction how to vote will be used, where possible, to support each of the Resolutions
proposed in this Notice, provided they are entitled to cast votes as a proxy under the voting exclusion rules which apply
to some of the proposed Resolutions. These rules are explained in this Notice.

To be effective, proxies must be lodged by 4:30pm (AEDT time) on Monday 19 November 2018. Proxies lodged after this
time will be invalid.

Proxies may be lodged using any of the following methods:

- online at www.linkmarketservices.com.au (by using the “Holder Identifier” (Securityholder Reference Number
(SRN) or Holder Identification Number (HIN)) as shown on the front of the Proxy Form);




- by returning a completed Proxy Form in person, during business hours (Monday to Friday, 9am to 5pm), to:
Link Market Services Limited
1A Homebush Bay Drive
Rhodes NSW 2138;
- by returning a completed Proxy Form by post to:
Pacific Smiles Group Limited
C/- Link Market Services Limited
Locked Bag A14
Sydney South NSW 1235
Australia; or

- by faxing a completed Proxy Form to Link Market Services Limited on facsimile number +61 2 9287 0309,

so that the Proxy Form is received no later than 4.30pm (AEDT time) on Monday 19 November 2018.

The Proxy Form must be signed by the Shareholder or the Shareholder's attorney. Proxies given by corporations must be
executed in accordance with the Corporations Act. Where the appointment of a proxy is signed by the appointer's attorney, a
certified copy of the Power of Attorney, or the power itself, must be received by the Company at the above address, or by facsimile,
and by 4.30pm (AEDT time) on Monday 19 November 2018. If facsimile transmission is used, the Power of Attorney must be
certified. Please mark them to the attention of the Company Secretary.

Shareholders who are entitled to vote

In accordance with paragraphs 7.11.37 and 7.11.38 of the Corporations Regulations, the Board has determined that a person's
entitiement to vote at the Annual General Meeting will be the entitlement of that person set out in the Register of Shareholders as
at 7pm (AEDT time) on Tuesday 20 November 2018.



Pacific Smiles Group Limited
ACN 103 087 449

EXPLANATORY MEMORANDUM

This Explanatory Memorandum is intended to provide Shareholders with sufficient information to assess
the merits of the Resolutions contained in the accompanying Notice of Annual General Meeting of the
Company.

Certain abbreviations and other defined terms are used throughout this Explanatory Memorandum.
Defined terms are generally identifiable by the use of an upper case first letter. Details of the definitions
and abbreviations are set out in the Glossary to the Explanatory Memorandum.

ANNUAL REPORT

The first item of the Notice deals with the presentation of the Annual Report of the Company for the
financial year ended 30 June 2018, together with the Directors' declaration and report in relation to that
financial year and the Auditor's Report on the Financial Report. Shareholders should consider these
documents and raise any matters of interest with the Directors when this item is being considered.

No Resolution is required to be moved in respect of this item.

Shareholders will be given a reasonable opportunity at the Annual General Meeting to ask questions
and make comments on the accounts and on the management of the Company.

The Chair will also give Shareholders a reasonable opportunity to ask the Auditor or the Auditor’s
representative questions relevant to:

(a) the conduct of the audit;
(b)  the preparation and content of the independent audit report;

(c) the accounting policies adopted by the Company in relation to the preparation of the financial
statements; and

(d)  the independence of the Auditor in relation to the conduct of the audit.

The Chair will also allow a reasonable opportunity for the Auditor or their representative to answer any
written questions submitted to the Auditor under section 250PA of the Corporations Act. Any such written
questions are required to be submitted at least 5 Business Days prior to the Meeting, pursuant to section
250PA(1) of the Corporations Act.

Written questions must be submitted at the address below not later 5 business days in advance of the
Annual General Meeting:

Hand deliveries: LEVEL 1, 6 MOLLY MORGAN DRIVE, GREENHILLS, NSW
Postal address: PO BOX 2246, GREENHILLS, NSW, 2323

Fax number: (02) 4930 2099

Email: michelle.smith@pacificsmiles.com.au

The Annual Report for the year ended 30 June 2018 may be viewed online at:
www.pacificsmilesgroup.com.au/lnvestors.




RESOLUTION 1 — NON-BINDING RESOLUTION TO ADOPT REMUNERATION REPORT

Section 250R(2) of the Corporations Act requires the Company to put to its Shareholders a resolution
that the Remuneration Report as disclosed in the Company's 2018 Annual Report be adopted. The
Remuneration Report is set out in the Company’s 2018 Annual Report and is also available on the
Company’s website: www.pacificsmilesgroup.com.au.

The vote on Resolution 1 is advisory only and does not bind the Directors or the Company.

The Remuneration Report explains the Board policies in relation to the nature and level of remuneration
paid to Directors, sets out remuneration details for each Director and any service agreements and sets
out the details of any equity based compensation.

However, if at least 25% of the votes cast are against adoption (Strike) of the Remuneration Report at
two consecutive annual general meetings, the Company will be required to put a Resolution to the
second Annual General Meeting (Spill Resolution), to approve calling a general meeting (Spill
Meeting). If more than 50% of Shareholders vote in favour of the Spill Resolution, the Company must
then convene a Spill Meeting within 90 days of the second Annual General Meeting. All of the Directors
who were in office when the applicable Directors’ Report was approved, will need to stand for re-election
at the Spill Meeting if they wish to continue as Directors.

The Chair will give Shareholders a reasonable opportunity to ask questions about, or make comments
on, the Remuneration Report.

Voting

Note that a voting exclusion applies to Resolution 1 in the terms set out in the Notice of Meeting. In
particular, the Directors and other Restricted Voters may not vote on this Resolution and may not cast
a vote as proxy, unless the appointment gives a direction on how to vote or the proxy is given to the
Chair and expressly authorises the Chair to exercise your proxy, even if the Resolution is connected
directly or indirectly with the remuneration of a member of the Key Management Personnel. The Chair
will use any such proxies to vote in favour of the Resolution.

Shareholders are urged to carefully read the Proxy Form and provide a direction to the proxy on how to
vote on this Resolution.

RESOLUTION 2 AND 3 - RE-ELECTION OF DIRECTORS

In accordance with Listing Rule 14.4, a Director must not hold office (without re-election) past the third
Annual General Meeting following the Director’s appointment, or 3 years whichever is longer.

The Company’s Constitution prescribes a process by which Directors regularly retire from office. Retiring
Directors may offer themselves for re-election. Pursuant to Clause 6.1(f) of the Company's Constitution,
Simon Rutherford and Benjamin Gisz Directors of the Company, retire by way of rotation and, being
eligible, offer themselves for re-election as a Director of the Company.

Resolution 2: Re-election of Simon Rutherford as a Director
Mr Rutherford was appointed in 2003 and is Chairman of the Audit and Risk Management Committee.

Simon is a chartered accountant and partner with PKF working in business advisory services. He is a
Director and Responsible Manager with PKF Corporate Finance Pty Limited and specialises in strategy,
governance, structuring, business sales, mergers and acquisitions. In this role Simon has assisted
various companies with capital raising, listing requirements and transactions. Simon is a Director of
Haemokinesis Pty Limited and the Trustee of Canyon Property Trust and is involved with other
syndicated investments. He has also served on a number of boards including National
Brokers Group and Vow Financial Group.



The Board (with Simon Rutherford abstaining in respect of his own re-election) unanimously
recommends to Shareholders the re-election of Simon Rutherford as a Director of the Company.

Resolution 3: Re-election of Benjamin Gisz as a Director

Mr Gisz was appointed in 2012 and is Chairman of the Nomination and Remuneration Committee
Member of the Audit and Risk Management Committee.

Ben is a partner at TDM Asset Management, a Sydney based private investment firm. Ben has extensive
financial markets experience, including roles in investment banking and private equity/principal
investments with Investec Group in Sydney and London. Prior to this, Ben was an equities analyst with
Credit Suisse. Ben holds a Bachelor of Commerce degree from the University of Sydney and is a fellow
of the Financial Services Institute of Australasia. Ben is also a chartered accountant and a CFA charter
holder. Ben is a Non-executive Director of specialty retailer kikki.K Holdings Pty Ltd.

The Board (with Benjamin Gisz abstaining in respect of his own re-election) unanimously recommends
to Shareholders the re-election of Benjamin Gisz as a Director of the Company.

RESOLUTION 4 - ELECTION OF HILTON BRETT AS A DIRECTOR

Hilton Brett was appointed as an additional Director of the Company on 24 August 2018. Pursuant to
Clause 6.1(e) of the Company's Constitution, Hilton Brett must retire from office at the next annual
general meeting following her appointment.

Hilton Brett is an Operating Advisor at TDM Growth Partners (TDM), a private investment firm founded
in 2004. TDM is a global investment firm with offices in Sydney and New York which invests in fast
growing companies run by passionate management teams.

Up until March 2018, Hilton was Co-CEO of Accent Group Limited (formerly RCG Corporation Ltd) which
is the regional leader in the retail and distribution of performance and lifestyle footwear with over 420
stores across 10 retail banners and exclusive distribution rights for 10 international brands across
Australia and New Zealand. Accent’s brands include The Athlete’s Foot, Hype DC, Platypus Shoes,
Podium Sports, Skechers, Merrell, CAT, Vans, Dr. Martens, Saucony, Timberland, Sperry Top — Sider,
Palladium and Stance. Hilton joined Accent in 2006 when the business had a market capitalisation of
$8m. Over the 12 years, the team grew the business to a $800m market capitalisation and delivered
total shareholder returns in excess of 25% CAGR.

Hilton is a Non-Executive Director of Guzman Y Gomez Mexican Taqueria

The Board (with Hilton Brett abstaining in respect of her own re-election) unanimously recommends to
Shareholders the election of Hilton Brett as a Director of the Company.

RESOLUTION 5 — PARTICIPATION BY EXECUTIVE DIRECTORS IN LONG TERM INCENTIVE
PLAN

The Company proposes to grant a total of 2,000,000 Performance Rights to Philip McKenzie , a current
Director of the Company, as soon as practicable following the conclusion of the 2018 Annual General
Meeting, and in any case, by no later than 12 months after the conclusion of the 2018 Annual General
Meeting.



The Company proposes to grant the Performance Rights on the following terms and subject to the Plan
Rules:

e The Performance Rights granted to Philip McKenzie will vest on the 4" anniversary of issuance
(Performance Period), conditional on the achievement of relevant performance and service
conditions measured from the date of grant of the Performance Rights.

o Vesting of the Performance Rights will be subject to:

o Vesting to depend on Earnings Per Share (“EPS”) growth over a four year period scaling (non-
linear) as follows:

- at 10% pa EPS growth, 5% of Performance Rights will vest
- at 25% pa EPS growth, 100% of Performance Right will vest

o the Director remaining employed by the Company (or its subsidiaries) on the vesting
date, subject to certain “good leaver” exemptions.

e Performance Rights that do not vest on the relevant vesting date will lapse. Performance Rights
will also lapse if total Shareholder return (TSR) does not reach a minimum of 10.0% per annum
measured over a 4 year period (“Performance Gate”). The Share price baseline for TSR
calculation will be calculated by reference to the volume weighted average price for the Shares
for the last ten days of trading on the ASX prior to the grant date.

Related Party Transactions Generally

Chapter 2E of the Corporations Act prohibits a public company from giving a financial benefit to a related
party of the public company unless either:

(a) the giving of the financial benefits falls within one of the nominated exceptions to the provision,
which includes where the financial benefit given constitutes is reasonable remuneration in the
circumstances of the Company under the exception in section 211 of the Corporations Act; or

(b)  Shareholder approval is obtained prior to the giving of the financial benefit and the benefit is given
within 15 months after obtaining such approval.

For the purposes of Chapter 2E of the Corporations Act, Philip McKenzie is a related party of the
Company.

Resolution 5 relates to the proposed grant of Performance Rights to Philip McKenzie.

The Board considers that the financial benefit given by the grant of Performance Rights constitutes
reasonable remuneration for the purposes of the exception in the Corporation Act.

The grant of Performance Rights to Philip McKenzie is to provide an incentive to strive to that end by
participating in the future growth and prosperity of the Company through Share ownership.

The Directors consider that the incentives represented by the grant of these Performance Rights are an
efficient means for the Company to incentivise the Director to continue to contribute to the growth and
development of the Company.

The proposed grant of Performance Rights to Philip McKenzie will be subject to the Plan Rules.
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Information Requirements - Listing Rules 10.14 and 10.15

Listing Rule 10.14 requires Shareholder approval by ordinary Resolution for any issue of securities by
a listed company to a related party under an employee incentive scheme. Accordingly, Listing Rule
10.14 requires Shareholders to approve the issue of Performance Rights under the Plan to Philip
McKenzie .

The following information is provided to Shareholders in relation to Resolution 5 for the purposes of
Listing Rule 10.15:

(a) the Performance Rights will be granted to Philip McKenzie (or his nominees);

(b)  the maximum number of Performance Rights to be granted to Philip McKenzie (or his
nominees) is 2,000,000 Performance Rights;

(c) the Performance Rights will be granted for no consideration, and accordingly, no funds will
be raised by the grant of the Performance Rights;

(d) the Company has previously sought Shareholder approval under Listing Rule 10.14 for the
grant of these Performance Rights. Since last approval 500,000 Performance Rights were
issued to John Gibbs. The Performance Rights were granted for no consideration as
approved at the 2017 Annual General Meeting; and

(e) only Directors who are also eligible employees of the Company (or their permitted
nominees), nominated by the Board, are entitled to participate in the Plan. Therefore, there
are no other persons referred to under Listing Rule 10.14 other than Philip McKenzie who
are entitled to participate in the Plan because each of the other current Directors of the
Company are Non-Executive Directors.

As Shareholder approval is being sought for the purposes of Listing Rule 10.14, Shareholder approval
is not required under Listing Rule 7.1.

Resolution 6 — Approval of 10% Placement Facility

ASX Listing Rule 7.1A provides that an eligible entity may seek shareholder approval by special
resolution at its Annual General Meeting to issue equity securities equivalent to an additional 10% of the
number of ordinary securities on issue over a period of 12 months after the Annual General Meeting
(10% Placement Capacity). This is in addition to the existing 15% placement capacity permitted by ASX
Listing Rule 7.1.

If Shareholders approve Resolution 6, the number of equity securities the Company may issue under
the 10% Placement Capacity will be determined in accordance with the formula prescribed in ASX
Listing Rule 7.1A.2 (as set out below).

An eligible entity is one that, as at the date of the relevant Annual General Meeting:
(a) is not included in the S&P/ASX 300 Index; and

(b) has a maximum market capitalisation (excluding restricted securities and securities quoted on
a deferred settlement basis) of $300,000,000.

The Company is an eligible entity as it is not included in the S&P/ASX 300 Index and has a current
market capitalisation of less than $300,000,000.

Any equity securities issued must be in the same class as an existing class of quoted equity securities.

The Company currently has one class of quoted equity securities on issue, being Shares (ASX Code:
PSQ).

1"



The number of equity securities that the Company may issue under the approval sought by Resolution
15 will be calculated in accordance with the following formula as set out in ASX Listing Rule 7.1A:

(AxD)-E

Where:

A = the number of fully paid Shares on issue 12 months before the date of issue or agreement to
issue:

plus the number of Shares issued in the 12 months under an exception in ASX Listing Rule 7.2;
plus the number of partly paid Shares that became fully paid in the 12 months;

plus the number of fully paid Shares issued in the 12 months with the approval of Shareholders under
ASX Listing Rules 7.1 and 7.4; and

less the number of fully paid Shares cancelled in the 12 months.

D = 10%.

E = the number of equity securities issued or agreed to be issued under ASX Listing Rule 7.1A.2 in
the 12 months before the date of issue or agreement to issue that are not issued with the approval of
Shareholders under ASX Listing Rule 7.1 or 7.4.

Technical information required by ASX Listing Rule 7.1A

While the Company does not have any immediate plans to issue shares, purposes for which shares
may be issued pursuant to Resolution 6 may include the raising of capital to facilitate further investment

opportunities.

Pursuant to and in accordance with ASX Listing Rule 7.3A, the information below is provided in relation
to Resolution 6:

Minimum Price: Under the ASX Listing Rules, the minimum price at which the equity securities may be
issued is 75% of the volume weighted average price of equity securities in that class, calculated over
the 15 ASX trading days on which trades in that class were recorded immediately before:

(i) the date on which the price at which the equity securities are to be issued is agreed; or

(i)  if the equity securities are not issued within 5 ASX trading days of the date in paragraph (i)
above, the date on which the equity securities are issued.

Risk of voting dilution: Shareholders should be aware there is a risk of economic and voting dilution
that may result from an issue of equity securities under the 10% Placement Capacity, including the risk
that:

o the market price for equity securities in that class may be significantly lower on the issue date
than on the date of the Meeting where approval is being sought; and

e the equity securities may be issued at a price that is at a discount to the market price for those
equity securities on the date of issue.

Any issue of equity securities under the 10% Placement Capacity will dilute the interests of Shareholders

who do not receive any equity securities under the issue, unless the only equity securities issued under
the 10% Placement Capacity are options and these options are not exercised.
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If Resolution 6 is approved by Shareholders and the Company issues the maximum number of equity
securities available under the 10% Placement Capacity, the economic and voting dilution of existing
Shares would be as shown in the table below, assuming that any options issued under the 10%

Placement Capacity are exercised.

The table below shows the potential dilution of existing Shareholders calculated in accordance with the
formula outlined in ASX Listing Rule 7.1A.2, on the basis of the current market price of the Shares and
the current number of Shares on issue as at the date of this notice of Meeting.

The table also shows the voting dilution impact where the number of Shares on issue (variable A in the
formula set out above) changes and the economic dilution where there are changes in the issue price

of Shares issued under the 10% Placement Capacity."

Variable “A” in Listing Rule 7.1A.2 Dilution
$ 0.700 | $ 1400| $ 2.800
50% decrease in Issue Price 100% increase in
Issue Price Issue Price
Current Variable A 10% Voting 15,199,340 15,199,340 15,199,340
dilution
151,993,395 |Funds raised $ 10,639,538 |$ 21,279,075 |$ 42,558,151
50% increase in current Variable A [10% Voting 22,799,009 22,799,009 22,799,009
dilution
227,990,093 |Funds raised $ 15,959,306 |$ 31,918,613 | $ 63,837,226
100% increase in current Variable A |10% Voting 30,398,679 30,398,679 30,398,679
dilution
303,986,790 |Funds raised $ 21,279,075 | $ 42,558,151 | $ 85,116,301
" The table has been prepared on the following assumptions:
(i) The Company issues the maximum number of shares available under ASX Listing Rule

7AA;
(ii)

The table shows only the effect of shares issues under ASX Listing Rule 7.1A and does not

factor in the Company’s ability to issue up to 15% of its issued capital under ASX Listing

Rule 7.1;
(iii)

(iv)

September 2018.

The table shows:

The current issue price is $1.40, being the closing price of the shares on ASX on 10

The current number of shares on issue is the Shares on issue as at 10 September 2018.

e two examples where variable “A” has increased, by 50% and 100%. Variable “A” is based on
the number of shares the Company has on issue. The number of shares on issue may increase
as a result of issues of shares that do not require approval (for example, a pro rata entittements
issue) or future specific placements under ASX Listing Rule 7.1 that are approved at a future

Shareholders’ meeting; and

+ two examples of where the issue price of shares has decreased by 50% and increased by 100%
as against the current market price.
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If Shareholder approval is granted for Resolution 6, then that approval will expire on the earlier of:
(i) 21 November 2019, being 12 months from the date of the Meeting; or

(i)  the date Shareholder approval is granted to a transaction under ASX Listing Rule 11.1.2
(proposed change to nature and scale of activities) or ASX Listing Rule 11.2 (change
involving main undertaking).

The approval under ASX Listing Rule 7.1A will cease to be valid in the event that Shareholders approve
a transaction under ASX Listing Rule 11.1.2 or 11.2.

Purpose of Issue under 10% Placement Capacity: The Company may issue equity securities under
the 10% Placement Capacity for various purposes including the following:

(a) to raise cash, in which case the Company intends to use funds raised for investment
purposes in line with the Company’s investment policy outlined in the Company’s
prospectus or to fund expenditure on existing assets or for general working capital; or

(b) as non-cash consideration for investments, and in such circumstances the Company
will provide a valuation of the non-cash consideration as required by ASX Listing Rule
7.1A3.

Allocation under the 10% Placement Capacity: The allottees of the equity securities to be issued
under the 10% Placement Capacity have not yet been determined. However, the allottees of equity
securities could consist of current Shareholders or new investors (or both), none of whom will be related
parties of the Company.

The Company will determine the allottees at the time of the issue under the 10% Placement Capacity,
having regard to the following factors:

(a) the purpose of the issue;

(b) alternative methods for raising funds available to the Company at that time, including,
but not limited to, an entitlement issue or other Offer where existing Shareholders may
participate;

(c) the effect of the issue of the equity securities on the control of the Company;

(d) the circumstances of the Company, including, but not limited to, the financial position

and solvency of the Company;
(e) prevailing market conditions; and
) advice from corporate, financial and broking advisers (if applicable).
Voting

Note that a voting exclusion applies to Resolutions 1, 5 and 6 in the terms set out in the Notice of
Meeting.

The Chair will use any such proxies to vote in favour of the Resolutions. Shareholders are urged to
carefully read the Proxy Form and provide a direction to the proxy on how to vote on these Resolutions.
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GLOSSARY

AEDT means Australian Eastern Daylight
Time.

Annual report means the Directors Report,
the Financial Report, and the Auditor’'s Report
in respect to the year ended 30 June 2018.

Auditor’s Report means the auditor’s report
on the Financial Report.

Associate has the meaning given in sections
12 and 16 of the Corporations Act. Section 12
is to be applied as if paragraph 12(1)(a)
included a reference to the Listing Rules and
on the basis that the Company is the
“designated body” for the purposes of that
section. A related party of a Director or officer
of the Company or of a Child Entity of the
Company is to be taken to be an associate of
the Director or officer unless the contrary is
established.

ASX means ASX Limited ABN 98 008 624 691
and, where the context permits, the Australian
Securities Exchange operated by ASX Limited.

Board means the Directors.

Chair means Robert Cameron AO, or any
other individual elected to chair any meeting of
the Company from time to time.

CAGR means compound annual growth rate.

Child Entity has the meaning given to that
term in the Listing Rules.

Closely Related Party has the meaning given
to that term in the Corporations Act, under
which a Closely Related Party of a member of
the Key Management Personnel refers to a
company the member controls, the member's
spouse, child or dependant (or a child or
dependant of the member's spouse), or
anyone else who is one of the member's family
and may be expected to influence or be
influenced by the member in the member's
dealings with the entity.

Company means Pacific Smiles Group
Limited ACN 103 087 449.

Constitution means the Company's
constitution, as amended from time to time.

Corporations Act means Corporations Act
2001 (Cth).

Directors means the Directors of the
Company.

Directors’ Report means the annual
Directors’ report prepared under chapter 2M of
the Corporations Act for the Company and its
controlled entities.

Explanatory Memorandum means the
explanatory memorandum accompanying this
Notice.

Financial Report means the annual financial
report prepared under Chapter 2M of the
Corporations Act for the Company and its
controlled entities

IPO means any the initial public offering of the
Company’s Shares in November 2014.

Key Management Personnel has the meaning
given in the Corporations Act and refers to
those persons having authority and
responsibility for planning, directing and
controlling the activities of the Company,
directly or indirectly, including any Director
(whether executive or otherwise).

Listing means any admission and quotation of
the Company’s Shares on the Australian
Securities Exchange.

Listing Rules means the ASX Listing Rules.

Meeting means the Annual General Meeting
convened by the Notice.

Notice means this Notice of Annual General
Meeting.

Notice of Meeting means this Notice of
Annual General Meeting.

Performance Right means the performance
rights granted under the Plan, subject to the
Plan Rules.

Plan means the Company’s long term
incentive plan adopted by the Board in
November 2014, in connection with the IPO.

Plan Rules means the rules of the Plan, as
disclosed to ASX on 21 November 2014.

Proxy Form means the proxy form
accompanying the Notice.

Related Party has the meaning given in

section 228 of the Corporations Act and in
respect of a public company, it includes
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Directors of the public company, Directors of
an entity that controls the public company, the
spouses of these Directors and the relatives
(parents and children) of these Directors or
their spouses.

Resolution means a resolution contained in
the Notice.

Restricted Voter means Key Management
Personnel and their Closely Related Parties.

Remuneration Report means the
remuneration report for the year ended 30
June 2018 as set out in the Annual Report.

Remuneration Pool means the aggregate
annual limit on non-executive Director
remuneration set at a general meeting of the
Company from time to time pursuant to clause
6.3(a) of the Constitution.

Shareholder means a member of the
Company from time to time.

Shares means ordinary shares in the capital of
the Company.

Spill Meeting has the meaning set out on
page 8 of the Explanatory Memorandum.

Spill Resolution has the meaning out on page
8 of the Explanatory Memorandum.
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PACIFIC

SMILES GROUP

STEP 3

ONLINE
www.linkmarketservices.com.au

== BY MAIL
ACN 103 087 449 Pacific Smiles Group Limited
C/- Link Market Services Limited
Locked Bag A14
Sydney South NSW 1235 Australia

BY FAX
=1 5129287 0309

BY HAND

Link Market Services Limited
1A Homebush Bay Drive, Rhodes NSW 2138

&) ALL ENQUIRIES TO
= Telephone: +61 1300 sszy(\

X99999999999

PROXY FORM

1/We being a member(s) of Pacific Smiles Group Limited and entitled to atténd and vote hereby appoint:

APPOINT A PROXY

the Chairman of the
Meeting (mark box)

21 November 2018 at Pacific Smiles Gr
any postponement or adjournment of th

Important for Resolutions 1 and
indicated your voting intention be

ither by appointment or by default, and you have not
eeting to exercise the proxy in respect of Resolutions 1
uneration of a member of the Company’s Key Management
Personnel (KMP).

The Chairman of the ingi i ies indavour of each item of business.

For Against Abstain*

Non-Binding Resolution

ETITETE T T 5 Participation by Executive Director

in Long Term Incentive Plan

Re-election of Simon Rutherf 6  Approval of 10% Placement Facility

Gisz as a

Election of Hilton Brett as a Director

@ *If you mark the Abstain box for a particular ltem, you are directing your proxy not to vote on your behalf on a show of hands or on a poll and your
votes will not be counted in computing the required majority on a poll.

SIGNATURE OF SHAREHOLDERS - THIS MUST BE COMPLETED
Shareholder 1 (Individual) Joint Shareholder 2 (Individual) Joint Shareholder 3 (Individual)

Sole Director and Sole Company Secretary Director/Company Secretary (Delete one) Director

This form should be signed by the shareholder. If a joint holding, either shareholder may sign. If signed by the shareholder’s attorney, the
power of attorney must have been previously noted by the registry or a certified copy attached to this form. If executed by a company, the
form must be executed in accordance with the company’s constitution and the Corporations Act 2001 (Cth).

PSQ PRX1801C



HOW TO COMPLETE THIS SHAREHOLDER PROXY FORM

YOUR NAME AND ADDRESS

This is your name and address as it appears on the Company’s share
register. If this information is incorrect, please make the correction on
the form. Shareholders sponsored by a broker should advise their broker
of any changes. Please note: you cannot change ownership of your
shares using this form.

APPOINTMENT OF PROXY

If you wish to appoint the Chairman of the Meeting as your proxy, mark
the box in Step 1. If you wish to appoint someone other than the Chairman
of the Meeting as your proxy, please write the name of that individual or
body corporate in Step 1. A proxy need not be a shareholder of the
Company.

DEFAULT TO CHAIRMAN OF THE MEETING

Any directed proxies that are not voted on a poll at the Meeting will default
to the Chairman of the Meeting, who is required to vote those proxies as
directed. Any undirected proxies that default to the Chairman of the
Meeting will be voted according to the instructions set out in this Proxy
Form, including where the Resolutions are connected directly or indirectly
with the remuneration of KMP.

VOTES ON ITEMS OF BUSINESS — PROXY APPOINTMENT

You may direct your proxy how to vote by placing a mark in one of the
boxes opposite each item of business. All your shares will be voted in
accordance with such a direction unless you indicate only a portion of
voting rights are to be voted on any item by inserting the percentage or
number of shares you wish to vote in the appropriate box or boxes. If you
do not mark any of the boxes on the items of business, your proxy may
vote as he or she chooses. If you mark more than one box on an itemyour
vote on that item will be invalid.

APPOINTMENT OF A SECOND PROXY

You are entitled to appoint up to two persons as proxies to attendsthe
Meeting and vote on a poll. If you wish to appoint.a second proxy, an
additional Proxy Form may be obtained by telephoning the Company’s
share registry or you may copy this form and return them bothitogether.

To appoint a second proxy you must:

(@) on each of the first Proxy Form andthe second Proxy Form state the
percentage of your voting rights@r number of'Shares applicable to that
form. If the appointments do/not specify the percentage,or number of
votes that each proxy may‘exercise, each proxy may.exercise half your
votes. Fractions of votés will be disregarded; and

(b) return both formsstogether.

SIGNING INSTRUCTIONS
You must sign this form as follows in the spaces provided:
Individual: where the holding is in one name, the holder must sign.

Joint Holding: where the holding is in more than one name, either
sharehelder may sign.

Power of Attorney: to sign under Power ofdAttorney, you must lodge the
Power of Attorney with the registry. If yorhave not previously lodged this
document for notation, please attach‘a certified photocopy of the Power
of Attorney to this form when you'return it.

Companies: where thelgompany has a Sole Director who is also the Sole
Company Secretary, this form must be signed by that person. If the
company (pursuant to section 204A of the Corporations Act 2007) does
not have a Company Secretary, a Sole Director can also sign alone.
Otherwise this form must be signed by a Director jointly with either another
Director or a Company Secretary. Please indicate the office held by signing
in the appropriate place.

CORPORATE REPRESENTATIVES

If a representative of the corporation is to attend the Meeting the
appropriate “Certificate of Appointment of Corporate Representative”
should be produced prior to admission in accordance with the Notice of
Meeting. A form of the certificate may be obtained from the Company’s
share registry or online at www.linkmarketservices.com.au.

LODGEMENT OF A PROXY FORM

This Proxy Form (and any Power of Attorney under which it is signed)
must be received at an address given below by 4:30pm on
Monday, 19 November 2018, being not later than 48 hours before
the commencement of the Meeting. Any Proxy Form received after
that time will not be valid for the scheduled Meeting.

Proxy Forms may be lodged using the reply paid envelope or:

ONLINE
www.linkmarketservices.com.au

Login to the Link website using the holding details as shown
on the Proxy Form. Select ‘Voting*anthfollow the prompts to
lodge your vote. To use the online ledgement facility,
shareholders will need their#“Holder Identifier?,(Securityholder
Reference Number (SRN)or Holder IdentificatiomNumber (HIN)
as shown on the front‘of the Proxy Form).

BY MOBILE DEVICE QR Code
Our voting website is designed specifically E E
for voting online. You ean now lodge
your proxy by seanning the QR code
adjacent or enter the voting link H
www.linkmarketservices.com.au into
your mobile device:“Log.n using the E
Holder Identifier and postcode for your
shareholding.

To scan‘the code you will needa QR code reader application
Wwhich can be downloaded for free on your mobile device.

i BY MAIL

Pacific Smiles Group Limited

C/- Link Market Services Limited
Locked Bag'A14

SydneysSouth NSW 1235
Australia

BY FAX
+612 9287 0309

“ BY HAND

delivering it to Link Market Services Limited*
1A Homebush Bay Drive
Rhodes NSW 2138

* During business hours (Monday to Friday, 9:00am—5:00pm)

IF YOU WOULD LIKE TO ATTEND AND VOTE AT THE ANNUAL GENERAL MEETING, PLEASE BRING THIS FORM WITH YOU.
THIS WILL ASSIST IN REGISTERING YOUR ATTENDANCE.






