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Form 603

Corporations Act 2001
Section 6718

Notice of initial substantial holder

TJo Company Narme/Scheme PSC Insurance Group Limited (Company)

ACN/ARSN 147 812 164

1. Details of substantial holder (1)

Name PSC insurance Group Limited
ACN/ARSN (if applicable) 147 812 164
The holder becarne a substantial holder on 151272015

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

Class of securities (4) Number of securities Person's voles (5) Voling power (6)
Ordinary 60,778,688 §9,778,688 30,0%

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

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

Cornpany Indirect interest as a result of holding 89,778,688 ordinary shares
securities under voluntary escrow
agreements provided in Annexure B,
which gives the Company a 'relevant’
interest' in its own shares under section
508(1)(c) of the Corporations Act.

There are restriclions on disposal of
shares under these voluniary escrow
arrangements, however the Company
has no right to acquire these shares or lo
control the voting rights attaching to
these shares.

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

Holder of relevant Registered holder of Person entitled to be Class and number
interest securities registered as holder (8) of securities
Cormpany Those holders listed in AnnexureiThose holders listed in Annexure 83-778'638 ordinary
A, A shares
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5. Consideration

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

became a substantial holder is as follows;

Holder of relevant - , " Class and number
inferest Dale of acquisition Consideration {9) of sacurities
Cash MNen-cash
89,778,688 ordinary
Company See Annexure A NIL shares

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

Name and ACN/ARSN (if applicable)

Nalure of association

N/A

N/A

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

Name Address
Suite 1
Company 90-94 Tram Road

Doncaster VIC 3108

The holders listed in Annexure A

As provided in the voluniary escrow agreements set out in Annexure B,

I
Signature

]

3

()

(5)

(6)

(7

print name STEPHEN ABBOTT

capacily SECRETARY

sign here @\J K
g i ¥

date 16/12/2015

If there are a number of substantial holders with similar or related relevant interesls (eg. a corporation and ils related corporations, or the manager and
trusiee of an equity rust), the names could be included in an annexure to the form, 1f the relevant interesls of a group of persons are essentially similar,
they may be referred to throughout the form as a specifically named group if the membership of each group, with the names and addresses of members

is clearly set out in paragraph 7 of the form,

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

DIRECTIONS

See {he definition of "relevant interest" in sections 608 and 67 1B(7) of the Corporations Act 2001,

The voting shares of a company constilute one class unless divided intec separate classes.

The tolal number of voles altached to all the voling shares in the company or voling inferests in the scheme {if any} that the person or an associate has a

relevant interest in.

The person's votes divided by the total voles in the body corporale or scheme mulliplied by 100,

Inciude delails of:
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ANNEXURE A

Mrs Melissa Dwyer 34,703,147 4 November 2015
Glendale Dwyer Pty Lid 17,400,261 4 November 2015
Austin Superannuation Pty 17,465,016 4 November 2015
Ltd

Silvervale Pastoral Co Ply Ltd 764,884
Ms Tracey McLaren 526,645
Ms Caitlin Maree Gardiner 410,832
Mr Michael David & Mrs 2,588,201
Debra Lee Gunnion

Faith Walker Pty Lid 481,097
UYB.COM Pty Ltd 1,668,739
Lisa Holdings Pty Lid 455,524
Bands SA Pty Ltd 455,524
Rabbit Roo Tas Pty Ltd 927,560
Mr Craig James Shand 131,702
Tonzcorp Pty |_td 211,752
Swivet Pty Lid 176,737
l.ocust Fund Pty .td 4,006,539
Mr Andrew Jason Clarke 238,239
Woalker Insurance & Financial 2,225,584
Services Pty Lid

Mr Noel Christopher LLenihan 1,450,570
Mr larn Hamilton 218,380
Mr David Pratt 786,244
Sippchoice Trustees Limited 225,045
Mr Mark Jesson 786,245
Sippchoice Trustees Limited 225,045
Mr David Martin 354,119
Sippchoice Trustees Limited 101,358
Mr Mark Edmaonds 28,329
Sippchoice Trustees Limited 302,020
Meghan Emma McClelland 61,267
Bacn Nominees Pty Lid As 327,171
Trustee For The Nitchov

Family Trust

Bayside Inspirations Pty. Lid. 183,802

As Trustee For The Shane
Upton Family Trust
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ANNEXURE B

All copies of the escrow agreements contained within this Annexure "B" are true copies.

Rtk

Name:~ ’

o [ [0S
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DATED

gfizf

(1) PSC INSURANCE GROUP LIMITED
-and -
(2) LOCUST FUND PTY LTD

- and -

2015

(3) THE CONTROLLERS LISTED IN THE SCHEDULE

RESTRICTION DEED

DLA Piper Australia
Waterfront Place

1 Eagle Street
Brisbane QLD 4000
Australia

Tel: +61 73246 4000
Fax: +61 7 3229 4077

|
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THIS DEED is made on Gh2l 015
BETWEEN:
(4] The Party described in Item 1 of the schedule (" Company™)

) The Party described in Item 2 of the schedule ("Holder")

(&)] The Parties described in Item 3 of the schedule ( " Controller')

BACKGROUND:

A The Holder voluntarily agrees to hold the Restricted Securities as set out in this deed.

IT IS AGREED: |

1. DEFINITIONS AND INTERPRETATION
Definitions

1.1 In this deed:

"ASX" means ASX Limited;

"ASX Listing Rules" means the official Listing Rules of the ASX as in force from time to
time;

"Controlled Entity" means any company, fund or other entity under the full and effective
control or for the benefit of the Holder or one or more of his or her immediate family
members (including his or her spouse);

"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 4 of the schedule;

"Escrow Period' means the period set out in Item 5 of the schedule;

"Holding Lock™ has the meaning given by section 2 of the ASX Settlement Operating Rules;
"Restricted Securities" means the securities set out in Item 6 of the schedule (as
appropriately adjusted in accordance with the ASX listing rules for any reorganisation of
capital undertaken by the Company):

(a less any securities in respect of which a waiver under clause 6.6 is given; and

(b) less any securities released under clause 3.4;

"Security Interest" means a mortgage, lien, pledge, charge, hypothecation or other security
interest (or an agreement or commitment to create any of them); and

"Schedule' means the schedule to this deed.

EJIC/EIC/365918/2/AUM/1210155663.1 1
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Interpretation

1.2 In this deed:

1.2.1 the singular includes the plural and vice versa;

1.2.2 a reference to a party includes its successors, personal representative and
transferees;

1.2.3 words and expressions defined in the ASX Listing Rules, and not in this deed,

have the meanings given to them in the ASX Listing Rules; and

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

2. ESCROW RESTRICTIONS
Holder restrictions

2.1 During the Escrow Period, the Holder must not do any of the following:

2.1.1 dispose of, or agree or offer to dispose of, any Restricted Securities;

2.1.2 create, or agree or offer to create, any Security Interest in the Restricted
Securities;

2.1.3 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; or

2.14 participate in a return of capital made by the Company,

except as permitted by clause 3.
Controller restrictions

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

2.2.1 dispose of, or agree or offer to dispose of, the Controlier Interests;

222 create, or agree or offer to create, any Security Interest in the Controller Interests;
or

2.2.3 do, or omit to do, any act if the act or omission would have the cffect of

transferring effective ownership or control of the Controller Interests,
except as permitted by clause 3.
Perfecting the restrictions
2.3 The Restricted Securities must be kept on the Company's issuer sponsored sub register. The

Holder hereby agrees in writing to the application of a Holding Lock to the Restricted
Securities during the Escrow Period.

EJC/EIC/365918/2/AUM/1210155663.1 2
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3. EXCEPTIONS TO ESCROW
Takeover bids

3.1 Notwithstanding clause 2, the Holder may accept a takeover bid (as defined in the
Corporations Act 2001 (Cth)) if all of the following conditions are met:

3.1.1 the offers under the takeover bid are for all of the Company's ordinary shares or
for a specified proportion of the Company's ordinary shares;

3.1.2 holders of at least half of the bid class securities that are not restricted securities,
either under this deed or any other agreement between the Company and one of
its shareholders which imposes similar restrictions, to which the offers relate have
accepted the offer; and

3.1.3 if the offer is conditional, the bidder and the Holder agree in writing that a
Holding Lock will be re-applied to each Restricted Security that is not
unconditionally bought by the bidder under the off-market bid.

Scheme of arrangement

3.2 Notwithstanding clause 2, the Holder's Restricted Securities may be transferred or cancelled
in accordance with a merger by way of scheme¢ of arrangement under Part 5.1 of the
Corporations Act 2001 (Cth) if the Holder agrees in writing that a Holding Lock will be
re-applied if the merger does not take cffect.

Other exceptions
33 Notwithstanding clause 2, the Holder's Restricted Securities may be transferred pursuant to:

33.1 an order of a court of competent jurisdiction compelling any Restricted Securities
to be disposed of or a Security Interest granted over them;

332 a transfer by the personal representatives of the Holder to whomever such
Restricted Securities have been bequeathed, or to the Holder's spouse or any of
the Holder's infant children provided that the transferee has previously
undertaken to the Company by deed in a form acceptable to the Company to be
bound by clause 2 in respect of such Restricted Securities;

333 a transfer by the Holder to any Controlled Entity, provided that the transfer is
made off-market and the transferee has previously undertaken to the Company by
deed in a form acceptable to the Company to be bound by clause 2 in respect of
such Restricted Securities (including an undertaking that if the transferee ceases
to be a Controlled Entity during the Escrow Period for any reason, then at the
Company's request it will promptly transfer such Restricted Securities back to the
original Holder or another Controlled Entity nominated by the original Holder);
and

334 an action taken with the prior written consent of the Company, such consent not
to be unreasonably withheld or delayed, following a representation to the board of
the Company by the Holder which demonstrates to the board that the action is
necessary to alleviate financial hardship.

EJC/EJC/365918/2/AUM/1210155663.1 3
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34

3.5

4.1

4.2

4.3

5.1

5.2

Release

Notwithstanding clause 2, the Holder will be free to undertake the actions referred to in clause
2.1, and each Controller will be free to take the actions referred to in clause 2.2, in respect of
the Restricted Securities on or after the expiry of the Escrow Period.

At the end of the Escrow Period, the Company must take such steps as are reasonable to
facilitate the release from escrow referred to in this clause including facilitating the removal
of any Holding Lock from any such Restricted Securities.

WARRANTIES

If only the Holder and the Company are parties to this deed, the Holder represents and
warrants to the Company at all times during the Escrow Period:

4.1.1 that one of the following applies:
4.1.1.1 the Holder is an individual;
41.1.2 the Holder has no controlier; or
4.1.1.3 the Holder has a controller which is a nominee or trustee only; and
4.1.2 the Holder has power to enter into and perform the terms of this deed and, if a
body corporate, is validly existing under the laws of its place of registration and
has taken all necessary corporate action to authorise the entry into and

performance of this deed.

If the Holder, the Company and any Controller are parties to this deed, the Holder and each
Controller represents and warrants to the Company at all times during the Escrow Period that:

42.1 the Holder has the Controllers set out in Item 3 of the schedule and there is no
other person who controls the Holder;

42.2 the Controller Interests are identified in Item 4 of the schedule; and

423 the Holder and each Controller has power to enter into and perform the terms of

this deed and, if a body corporate, is validly existing under the laws of its place of
registration and has taken all necessary corporate action to authorise the entry
into and performance of this deed.

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

CONSEQUENCES OF BREACHING THIS DEED

If it appears to the Company that the Holder or a Controller may breach this deed, the
Company may take the steps necessary to prevent the breach, or to enforce this deed.

If the Holder or a Controller breaches this deed, each of the following applies:

5.2.1 the Company may take the steps necessary to enforce this deed, or to rectify the
breach;

EJIC/EJC/365918/2/AUM/1210155663.1
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5.3

6.1

6.2

6.3

6.4

6.5

6.6

522 the Company may refuse to acknowledge, deal with, accept or register any sale,
assignment, transfer or conversion of any of the Restricted Securities; and

523 the Company may recover damages from the breaching party, to the extent the
Company suffers any loss as a result of that breach.

This is in addition to other rights and remedies of the Company.
GENERAL
Notices

Any notice or communication given to a party under this deed is only given if it is in writing
and sent in one of the following ways:

6.1.1 delivered or posted to that party at its address sct out in the schedule; or

6.1.2 faxed to that party at its fax number set out in the schedule.

If a party gives the other party three business days' notice of a change of its address or fax
number, any notice or communication is only given by that other party if it is delivered,
posted or faxed to the latest address or fax number.

Any notice or communication is to be treated as given at the following time:

6.3.1 if delivered, when it is left at the relevant address;

6.3.2 if it is sent by post, two (or, in the case of a notice or communication posted to
another country, nine) business days after it is posted; and

63.3 if it is sent by fax, as soon as the sender receives from the sender's fax machine a
report of an error free transmission to the correct fax number.

However, if any notice or communication is given on a day that is not a business day or after
5.00pm on a business day, in the place of the party to whom it is sent, it is to be treated as
having been given at the beginning of the next business day.

Amendment

This deed may not be changed or waived without:

6.5.1 the written consent of all parties to it; and

6.5.2 where the ASX has required an escrow to be implemented, then the ASX has also
approved the variation.

Waiver
The Company may waive at any time any of the restrictions imposed under clause 2:
6.6.1 on such terms and conditions; and

6.6.2 in respect of such number of Restricted Securities,

EJC/EJC/365918/2/ATUM/1210155663.1
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as the Company determines, by written notice to the Holder and any Controller.

Jurisdiction

6.7 The laws of New South Wales apply to this deed. The parties submit to the jurisdiction of the

courts of New South Wales.

EXECUTED AS A DEED:

DATE: 3//2//5

Executed by PSC INSURANCE GROUP
LIMITED ACN 147 812 164 acting by the
following persons or, if the seal is affixed,
witnessed by the following persons in
accordance with s127 of the Corporations Act
2001:

Name of director (print)

Executed by LOCUST FUND PTY LTD ACN
158 292 874 acting by the following person or, if

the seal is affixed, witnessed by the following
person in accordance with s127 of the
Corporations Act 2001:

Signature of director/company secretary

Name of director/company secretary (print)

Name (print)

EJC/EJC/365918/2/AUM/1210155663.1
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Signed by ADAM BURGESS in the presence
of:

Signature of AdamBurgéss

Name of witness (print)

Signed by MARGARET ANNE BOSHELL in
the presence of:

Name of witness (print)

EJC/EIC/365918/2/AUM/1210155663.1 7
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1  Company's name and address:

2 Holder's name and address:

3 Each Controller’s name and
address: (not applicable if
Holder is an individual):

4  Particulars of Controller
Interests:

5  Escrow Period:

6  Particulars of Restricted
Securities:

SCHEDULE

PSC Insurance Group Limited ACN 147 812 164
Address: Suite 1, 90-94 Tram Road, Doncaster VIC 3108
Fax: (03) 9840 6029

Locust Fund Pty Ltd ACN 158 292 874

Address: 391 New Street, Brighton VIC 3186

Fax: N/A

Adam Burgess

Address: 391 New Street, Brighton VIC 3186

Fax: N/A

Margaret Anne Boshell

Address: 391 New Street, Brighton VIC 3186

Fax: N/A

Blue Horseshoe Investments Pty Ltd ACN 158 292 301 is
the sole shareholder of the Holder. Blue Horseshoe
Investments Pty Ltd holds those shares non-beneficially as
trustee for the AMZ Investment Trust. Adam Burgess and
Margaret Anne Boshell are the named beneficiaries of the
AMZ Investment Trust.

From the date the Company's shares are first quoted on the
ASX until the date that is 24 months from the date that the
Company is admitted to the Official List of the ASX.

50% of the fully paid ordinary shares in the capital of the
Company which were allotted and issued to the Holder as
"Consideration Shares" pursuant to the terms of a Share Sale
and Purchase Agreement between, among others (if
applicable), the Holder and the Company.

EJC/EJC/365918/2/AUM/1210155663.1
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DATED s/ /'2,/ 2015

(1) PSC INSURANCE GROUP LIMITED
-and -
(2) LISA HOLDINGS PTY LTD AS TRUSTEE FOR THE FAHEY FAMILY TRUST
-and-

(3) THE CONTROLLERS LISTED IN THE SCHEDULE

RESTRICTION DEED

DLA Piper Australia
Waterfront Place

1 Eagle Street
Brisbane QLD 4000
Australia

Tel: +61 7 3246 4000
Fax: +61 7 3229 4077
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THIS DEED is made on 1 / 121 2015
BETWEEN:
€8] The Party described in Item 1 of the schedule (" Company")
2) The Party described in Item 2 of the schedule (""Holder')
3) The Parties described in Item 3 of the schedule ( "'Controller')
BACKGROUND:
A The Holder voluntarily agrees to hold the Restricted Securities as set out in this deed.
IT IS AGREED:
1. DEFINITIONS AND INTERPRETATION
Definitions
.1 In this deed:
"ASX'" means ASX Limited,;

"ASX Listing Rules" means the official Listing Rules of the ASX as in force from time to
time;

"Controlled Entity" means any company, fund or other entity under the full and effective
control or for the benefit of the Holder or one or more of his or her immediate family
members (including his or her spouse);

"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 4 of the schedule;

"Escrow Period" means the period set out in Item 5 of the schedule;

"Holding Lock" has the meaning given by section 2 of the ASX Settlement Operating Rules;
"Restricted Securities” means the securities set out in ltem 6 of the schedule (as
appropriately adjusted in accordance with the ASX listing rules for any reorganisation of
capital undertaken by the Company):

(a) less any securities in respect of which a waiver under clause 6.6 is given; and

(b) less any securities released under clause 3.4;

"Security Interest' means a mortgage, lien, pledge, charge, hypothecation or other security
interest (or an agreement or commitment to create any of them); and

"Schedule' means the schedule to this deed.

JAK/EIC/365918/2/AUM/1209802282.1 1
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Interpretation

1.2 In this deed:

1.2.1 the singular inctudes the plural and vice versa;

1.2.2 a reference to a party includes its successors, personal representative and
transferees;

1.2.3 words and expressions defined in the ASX Listing Rules, and not in this deed,

have the meanings given to them in the ASX Listing Rules; and

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

2. ESCROW RESTRICTIONS
Holder restrictions

2.1 During the Escrow Period, the Holder must not do any of the following:

2.1.1 dispose of, or agree or offer to dispose of, any Restricted Securities;

2.1.2 create, or agree or offer to create, any Security Interest in the Restricted
Securities;

2.1.3 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; or
2.14 participate in a return of capital made by the Company,
except as permitted by clause 3.

Controller restrictions

2.2 During the Escrow Period, a Controller must not do any of the following:
2.2.1 dispose of, or agree or offer to dispose of, the Controller Interests;
2.2.2 create, or agree or offer to create, any Security Interest in the Controller Interests;
or
223 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,
except as permitted by clause 3.
Perfecting the restrictions
2.3 The Restricted Securities must be kept on the Company's issuer sponsored sub register. The

Holder hereby agrees in writing to the application of a Holding Lock to the Restricted
Securities during the Escrow Period.

JAK/EIC/365918/2/AUM/1209802282 1 2
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3. EXCEPTIONS TO ESCROW
Takeover bids

3.1 Notwithstanding clause 2, the Holder may accept a takeover bid (as defined in the
Corporations Act 2001 (Cth)) if all of the following conditions are met:

3.1.1 the offers under the takeover bid are for all of the Company's ordinary shares or
for a specified proportion of the Company's ordinary shares;

3.1.2 holders of at least half of the bid class securities that are not restricted securities,
either under this deed or any other agreement between the Company and one of
its shareholders which imposes similar restrictions, to which the offers relate have
accepted the offer; and

3.1.3 if the offer is conditional, the bidder and the Holder agree in writing that a
Holding Lock will be re-applied to each Restricted Security that is not
unconditionally bought by the bidder under the off-market bid.

Scheme of arrangement

32 Notwithstanding clause 2, the Holder's Restricted Securities may be transferred or cancelled
in accordance with a merger by way of scheme of arrangement under Part5.1 of the
Corporations Act 2001 (Cth) if the Holder agrees in writing that a Holding Lock will be
re-applied if the merger does not take effect.

Other exceptions
33 Notwithstanding clause 2, the Holder's Restricted Securities may be transferred pursuant to:

3.3.1 an order of a court of competent jurisdiction compelling any Restricted Securities
to be disposed of or a Security Interest granted over them;

33.2 a transfer by the personal representatives of the Holder to whomever such
Restricted Securities have been bequeathed, or to the Holder's spouse or any of
the Holder's infant children provided that the transferee has previously
undertaken to the Company by deed in a form acceptable to the Company to be
bound by clause 2 in respect of such Restricted Securities;

3.3.3 a transfer by the Holder to any Controlled Entity, provided that the transfer is
made off-market and the transferee has previously undertaken to the Company by
deed in a form acceptable to the Company to be bound by clause 2 in respect of
such Restricted Securities (including an undertaking that if the transferee ceases
to be a Controlled Entity during the Escrow Period for any reason, then at the
Company's request it will promptly transfer such Restricted Securities back to the
original Holder or another Controlled Entity nominated by the original Holder);
and

334 an action taken with the prior written consent of the Company, such consent not
to be unreasonably withheld or delayed, following a representation to the board of
the Company by the Holder which demonstrates to the board that the action is
necessary to alleviate financial hardship.
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Release

34 Notwithstanding clause 2, the Holder will be free to undertake the actions referred to in clause
2.1, and each Controller will be free to take the actions referred to in clause 2.2, in respect of
the Restricted Securities on or after the expiry of the Escrow Period.

3.5 At the end of the Escrow Period, the Company must take such steps as are reasonable to
facilitate the release from escrow referred to in this clause including facilitating the removal
of any Holding Lock from any such Restricted Securities.

4. WARRANTIES

4.1 If only the Holder and the Company are parties to this deed, the Holder represents and
warrants to the Company at all times during the Escrow Period:

4.1.1 that one of the following applies:

4.1.1.1 the Holder is an individual;

4.1.1.2 the Holder has no controller; or
4.1.13 the Holder has a controller which is a nominee or trustee only; and
4.1.2 the Holder has power to enter into and perform the terms of this deed and, if a

body corporate, is validly existing under the laws of its place of registration and
has taken all necessary corporate action to authorise the entry into and
performance of this deed.

4.2 If the Holder, the Company and any Controller are parties to this deed, the Holder and each
Controller represents and warrants to the Company at all times during the Escrow Period that:

4.2.1 the Holder has the Controllers set out in ltem 3 of the schedule and there is no
other person who controls the Holder;

422 the Controller Interests are identified in Item 4 of the schedule; and

423 the Holder and each Controller has power to enter into and perform the terms of
this deed and, if a body corporate, is validly existing under the laws of its place of
registration and has taken all necessary corporate action to authorise the entry
into and performance of this deed.

4.3 A breach of any of these warranties is a breach of this deed.
5. CONSEQUENCES OF BREACHING THIS DEED

5.1 If it appears to the Company that the Holder or a Controller may breach this deed, the
Company may take the steps necessary to prevent the breach, or to enforce this deed.

5.2 If the Holder or a Controller breaches this deed, each of the following applies:
5.2.1 the Company may take the steps necessary to enforce this deed, or to rectify the
breach;
JAK/EIC/365918/2/AUM/1209802282.1 4
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522 the Company may refuse to acknowledge, deal with, accept or register any sale,
assignment, transfer or conversion of any of the Restricted Securities; and

523 the Company may recover damages from the breaching party, to the extent the
Company suffers any loss as a result of that breach.

53 This is in addition to other rights and remedies of the Company.
6. GENERAL
Notices

6.1 Any notice or communication given to a party under this deed is only given if it is in writing
and sent in one of the following ways:

6.1.1 delivered or posted to that party at its address set out in the schedule; or
6.1.2 faxed to that party at its fax number set out in the schedule.
6.2 If a party gives the other party three business days' notice of a change of its address or fax

number, any notice or communication is only given by that other party if it is delivered,
posted or faxed to the latest address or fax number.

6.3 Any notice or communication is to be treated as given at the following time:
6.3.1 if delivered, when it is left at the relevant address;
6.3.2 if it is sent by post, two (or, in the case of a notice or communication posted to

another country, nine) business days after it is posted; and

6.3.3 if it is sent by fax, as soon as the sender receives from the sender's fax machine a
report of an error free transmission to the correct fax number.

6.4 However, if any notice or communication is given on a day that is not a business day or after
5.00pm on a business day, in the place of the party to whom it is sent, it is to be treated as
having been given at the beginning of the next business day.

Amendment
6.5 This deed may not be changed or waived without:

6.5.1 the written consent of all parties to if; and

6.5.2 where the ASX has required an escrow to be implemented, then the ASX has also
approved the variation.

Waiver
6.6 The Company may waive at any time any of the restrictions imposed under clause 2:
6.6.1 on such terms and conditions; and
6.6.2 in respect of such number of Restricted Securities,
JAK/EIC/365918/2/AUM/1209802282. 1 5
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as the Company determines, by written notice to the Holder and any Controller.

Jurisdiction

6.7 The laws of New South Wales apply to this deed. The parties submit to the jurisdiction of the

courts of New South Wales.

EXECUTED AS A DEED:

DATE: 4 /11{15’

Executed by PSC INSURANCE GROUP
LIMITED ACN 147 812 164 acting by the
following persons or, if the seal is affixed,
witnessed by the following persons in
accordance with s127 of the Corporations Act
2001:

Signature of director

TGUAN ASTIRD.

Name of director (print)

Executed by LISA HOLDINGS PTY LTD
ACN 121 809 649 AS TRUSTEE FOR THE
FAHEY FAMILY TRUST acting by the
following person or, if the seal is affixed,

witnessed by the following person in accordance

with s127 of the Corporations Act 2001:

Name of director/company secretary (print)

Signature of sole d sole company
secretary

Name (print)

JAK/EIC/365918/2/AUM/1209802282.1
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Signed by STEPHEN KEITH FAHEY in the
presence of?

Signature of witness

AN R WAIGHT

Name of witness (print)

Signed by AMELIA JANE FAHEY in the
presence of:

..............................

Name of witness (print)

JAK/EIC/365918/2/AUM/1209802282.1 7
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SCHEDULE

1 Company's name and address: PSC Insurance Group Limited ACN 147 812 164
Address: Suite 1, 90-94 Tram Road, Doncaster VIC 3108
Fax: (03) 9840 6029

2 Holder's name and address: Lisa Holdings Pty Ltd ACN 121 809 649 as trustee for the
Fahey Family Trust

Address: 160 Greenhill Road, Parkside SA 5063

Fax: N/A
3 Each Controller’s name and Stephen Keith Fahey
address: (not applicable if
Holder is an individual): Address: 2 Edgcumbe Terrace, Rosslyn Park SA 5072
Fax: N/A
Amelia Jane Fahey
Address: 2 Edgcumbe Terrace, Rosslyn Park SA 5072
Fax: N/A
4 Particulars of Controller Beneficiaries of the Fahey Family Trust
Interests:
5  Escrow Period: From the date the Company's shares are first quoted on the
ASX until the date that is 24 months from the date that the
Company is admitted to the Official List of the ASX.
6  Particulars of Restricted 50% of the fully paid ordinary shares in the capital of the
Securities: Company which were allotted and issued to the Holder as
"Consideration Shares" pursuant to the terms of a Share Sale
and Purchase Agreement between, among others (if
applicable), the Holder and the Company.
JAK/EIC/365918/2/AUM/1209802282.1 8
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DATED 1 [1z / 2015

(1) PSC INSURANCE GROUP LIMITED

-and -

(2) FAITH WALKER PTY LTD AS TRUSTEE FOR THE SLINGO FAMILY: TRUST

-and -

(3) THE CONTROLLERS SET OUT IN THE SCHEDULE

RESTRICTION DEED

XS

DLA Piper Australia
Waterfront Place

1 Eagle Street
Brisbane QLD 4000
Australia

Tel: +61 7 3246 4000
Fax: +61 7 3229 4077
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THIS DEED is made on g / 2 2015
BETWEEN:
) The Party described in Ttem 1 of the schedule (" Company™)
2) The Party described in Item 2 of the schedule ("Holder™)
3 The Parties described in Item 3 of the schedule ( " Controller™)
BACKGROUND:
A The Holder voluntarily agrees to hold the Restricted Securities as set out in this deed.
IT IS AGREED:
1. DEFINITIONS AND INTERPRETATION
Detfinitions
1.1 In this deed:
"ASX" means ASX Limited,

"ASX Listing Rules" means the official Listing Rules of the ASX as in force from time to
time;

"Controlled Entity" means any company, fund or other entity under the full and effective
control or for the benefit of the Holder or one or more of his or her immediate family
members (including his or her spouse);

"Controller Interests" means the securities, substantial economic interest or other interests
in the Restricted Securities and each intermediate entity throngh which that interest occurs,
full particulars of which are set out in Item 4 of the schedule;

"Escrow Period" means the period set out in Item 5 of the schedule;

"Holding Lock" has the meaning given by section 2 of the ASX Settlement Operating Rules;
"Restricted Securities" means the securities set out in Item 6 of the schedule (as
appropriately adjusted in accordance with the ASX listing rules for any reorganisation of
capital undertaken by the Company):

(a) less any securities in respect of which a waiver under clause 6.6 is given; and

(b) less any securities released under clause 3.4;

"Security Interest" means a mortgage, lien, pledge, charge, hypothecation or other security
interest (or an agreement or commitment to create any of them); and

"Schedule” means the schedule to this deed.

EJC/EIC/365918/2/AUM/1209615791.1 1
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Interpretation

1.2 In this deed:

121 the singular includes the plural and vice versa;

1.2.2 a reference to a party includes its successors, personal representative and
transferees;

123 words and expressions defined in the ASX Listing Rules, and not in this deed,

have the meanings given to them in the ASX Listing Rules; and

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

2. ESCROW RESTRICTIONS

Holder restrictions

2.1 During the Escrow Period, the Holder must not do any of the following:

211 dispose of, or agree or offer to dispose of, any Restricted Securities;

2.1.2 create, or agree or offer to create, any Security Interest in the Restricted
Securities;

2.13 do, or omit to do, any act if the act or omission wounld have the effect of
transferring effective ownership or control of the Restricted Securities; or

2.14 participate in a return of capital made by the Company, ‘ \
except as permitted by clause 3.
Controller restrictions

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

221 dispose of, or agree or offer to dispose of, the Controller Interests;

222 create, or agree or offer to create, any Security Interest in the Controller Interests;
or

223 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,
except as permitted by clause 3.
Perlecting the restrictions
2.3 The Restricted Securities must be kept on the Company's issuer sponsored sub register. The

Holder hereby agrees in writing to the application of a Holding Lock to the Restricted
Securities during the Escrow Period.

EJC/EJC/365918/2/AUM/1209615791.1 2
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3. EXCEPTIONS TO ESCROW
Takeover bids

3.1 Notwithstanding clause 2, the Holder may accept a takeover bid (as defined in the
Corporations Act 2001 (Cth)) if all of the following conditions arc met:

3.1.1 the offers under the takeover bid are for all of the Company's ordinary shares or
for a specified proportion of the Company's ordinary shares;

3.1.2 holders of at least half of the bid class securities that are not restricted securities,
cither under this deed or any other agreement between the Company and one of
its shareholders which imposes similar restrictions, to which the offers relate have
accepted the offer; and

3.13 if the offer is conditional, the bidder and the Holder agree in writing that a
Holding Lock will be re-applied to each Restricted Security that is not
unconditionally bought by the bidder under the off-market bid.

Scheme of arrangement

32 Notwithstanding clause 2, the Holder's Restricted Securities may be transferred or cancelled
in accordance with a merger by way of scheme of arrangement under Part 5.1 of the
Corporations Act 2001 (Cth) if the Holder agrees in writing that a Holding Lock will be
re-applied if the merger does not take effect.

Other exceptions
33 Notwithstanding clause 2, the Holder's Restricted Securities may be transferred pursuant to:

331 an order of a court of competent jurisdiction compelling any Restricted Securities
to be disposed of or a Security Interest granted over them;

332 a transfer by the personal representatives of the Holder to whomever such
Restricted Securities have been bequeathed, or to the Holder's spouse or any of
the Holder's infant children provided that the transferee has previously
undertaken to the Company by deed in a form acceptable to the Company to be
bound by clause 2 in respect of such Restricted Securities;

333 a transfer by the Holder to any Controlled Entity, provided that the transfer is
made off-market and the transferee has previously undertaken to the Company by
deed in a form acceptable to the Company to be bound by clause 2 in respect of
such Restricted Securities (including an undertaking that if the transferee ceases
to be a Controlled Entity during the Escrow Period for any reason, then at the
Company's request it will promptly transfer such Restricted Securities back to the
original Holder or another Controlled Entity nominated by the original Holder);
and

334 an action taken with the prior written consent of the Company, such consent not
to be unreasonably withheld or delayed, following a representation to the board of
the Company by the Holder which demonstrates to the board that the action is
necessary to alleviate financial hardship.

EJC/EJC/365918/2/AUM/1209615791.1 3
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3.4

35

4.1

42

4.3

5.1

5.2

Release

Notwithstanding clause 2, the Holder will be free to undertake the actions referred to in clause
2.1, and each Controller will be free to take the actions referred to in clanse 2.2, in respect of
the Restricted Securities on or after the expiry of the Escrow Period.

At the end of the Escrow Period, the Company must take such steps as are reasonable to
facilitate the release from escrow referred to in this clause including facilitating the removal
of any Holding Lock from any such Restricted Securities.

WARRANTIES

If only the Holder and the Company are partics to this deed, the Holder represents and
warrants to the Company at all times during the Escrow Period:

4.1.1 that one of the following applies:
41.1.1 the Holder is an individual;
4112 the Holder has no controller; or
4113 the Holder has a controller which is a nominee or trustee only; and
412 the Holder has power to enter into and perform the terms of this deed and, if a
body corporate, is validly existing under the laws of its place of registration and
has taken all necessary corporate action to authorise the entry into and

performance of this deed.

If the Holder, the Company and any Controller are parties to this deed, the Holder and each
Controller represents and warrants to the Company at all times during the Escrow Period that:

421 the Holder has the Controllers set out in Item 3 of the schedule and there is no
other person who controls the Holder;

422 the Controller Interests are identified in Item 4 of the schedule; and

423 the Holder and each Controller has power to enter into and perform the terms of

this deed and, if a body corporate, is validly existing under the laws of its place of
registration and has taken all necessary corporate action to authorise the entry
mnto and performance of this deed.

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

CONSEQUENCES OF BREACHING THIS DEED

If it appears to the Company that the Holder or a Controller may breach this deed, the
Company may take the steps necessary to prevent the breach, or to enforce this deed.

If the Holder or a Controller breaches this deed, each of the following applies:

521 the Company may take the steps necessary to enforce this deed, or to rectify the
breach;

EJC/EYC/365918/2/AUM/1209615791.1
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53

6.1

6.2

6.3

6.4

6.5

6.6

522 the Company may refuse to acknowledge, deal with, accept or register any sale,
assignment, transfer or conversion of any of the Restricted Securities; and

523 the Company may recover damages from the breaching party, to the extent the
Company suffers any loss as a result of that breach.

This is in addition to other rights and remedies of the Company.
GENERAL
Notices

Any notice or communication given to a party under this deed is only given if it is in writing
and sent in one of the following ways:

6.1.1 delivered or posted to that party at its address set out i the schedule; or

6.1.2 faxed to that party at its fax number set out in the schedule.

If a party gives the other party three business days' notice of a change of its address or fax
number, any notice or communication is only given by that other party if it is delivered,
posted or faxed to the latest address or fax namber.

Any notice or communication is to be treated as given at the following time:

6.3.1 if delivered, when it is left at the relevant address;

6.3.2 if it is sent by post, two (or, in the case of a notice or communication posted to
another country, nine) business days after it is posted; and

6.3.3 if it is sent by fax, as soon as the sender receives from the sender's fax machine a
report of an error free transmission to the correct fax number.

However, if any notice or communication is given on a day that is not a business day or after
5.00pm on a business day, in the place of the party to whom it is sent, it is to be treated as
having been given at the beginning of the next business day.

Amendment

This deed may not be changed or waived without:

6.5.1 the written consent of all parties to it; and

6.5.2 where the ASX has required an escrow to be implemented, then the ASX has also
approved the variation.

Waiver
The Company may waive at any time any of the restrictions imposed under clause 2:
6.6.1 on such terms and conditions; and

6.6.2 in respect of such number of Restricted Securities,
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as the Company determines, by written notice to the Holder and any Controller.

Jurisdiction

6.7 The laws of New South Wales apply to this deed. The parties submit to the jurisdiction of the

courts of New South Wales.

EXECUTED AS A DEED:

DATE: g/n/,ﬁ'

Executed by PSC INSURANCE GROUP
LIMITED ACN 147 812 164 acting by the
following persons or, if the seal is affixed,
witnessed by the following persons in

accordance with s127 of the Corporations Act
2001:

Name of director (print)

Executed by FAITH WALKER PTY LTD
ACN 134 927 101 AS TRUSTEE FOR THE

SLINGO FAMILY TRUST (ABN 42 802 470

885) acting by the following person or, if the
seal is affixed, witnessed by the following
person in accordance with s127 of the
Corporations Act 2001:

Name of director/company secretary (print)

and sole company

Name (print)

EJC/EJC/365918/2/AUM/1209615791.1
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Signed by SCOTT CHRISTOPHER SLINGO

« Mosganct & (-

Signed by KATHRYN THERESE SLINGO in
the presence of:

Name of Witness (print)

Signed by TAYLOR KATHRYN SLINGO in
the presence of:

Signature of witness

Name of Witness (print)

Signature of Taylor Kathryn Slingo

EJC/EJC/365918/2/AUM/1209615791.1
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SCHEDULE

1  Company's name and address: PSC Insurance Group Limited ACN 147 812 164
Address: Suite 1, 90-94 Tram Roéd, Doncaster VIC 3108
Fax: (03) 9840 6029

2 Holder's name and address: Faith Walker Pty Ltd as trustee for the Slingo Family Trust

Address: 11 Valiant Avenue, Valentine NSW 2280

Fax: N/A
3 Each Controller’s name and Scott Christopher Slingo
address: (not applicable if
Holder is an individual): Address: 11 Valiant Avenne, Valentine NSW 2280
Fax: N/A
Kathryn Therese Slingo
Address: 11 Valiant Avenue, Valentine NSW 2280
Fax: N/A
Taylor Kathryn Slingo
Address: 11 Valiant Avenne, Valentine NSW 2280
Fax: N/A
4 Particulars of Controller Bencficiaries of the Slingo Family Trust
Interests:
5  Escrow Period: From the date the Company's shares are first quoted on the
ASX until the date that is 24 months from the date that the
Company is admitted to the Official List of the ASX.
6  Particulars of Restricted 50% of the fully paid ordinary shares in the capital of the
Securities: Company which were allotted and issued to the Holder as
"Consideration Shares" pursuant to the terms of a Share Sale
and Purchase Agreement between, among others (if
applicable), the Holder and the Company.
EJC/EIC/365918/2/ AUM/1209615791.1 8
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DATED | gliz [ 2015

(I) PSC INSURANCE GROUP LIMITED
-and -

(2) MICHAEL DAVID GUNNION AND DEBRA LEE GUNNION AS TRUSTEES FOR THE ,
GUNNION FAMILY TRUST

- and -

(3) THE CONTROLLERS LISTED IN THE SCHEDULE

RESTRICTION DEED

DLA Piper Australia
Waterfront Place

1 Eagle Street
Brisbane QLD 4000
Australia

Tel: +61 7 3246 4000
Fax: +61 7 3229 4077
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THIS DEED is made on g / 12 / 2015
BETWEEN:
(0)) The Party described in Item 1 of the schedule (""Company")
2) The Party described in Item 2 of the schedule ("'Holder")
A3 The Parties described in Item 3 of the schedule ( "'Controller")
BACKGROUND:
A The Holder voluntarily agrees to hold the Restricted Securities as set out in this deed.
IT IS AGREED:
1. DEFINITIONS AND INTERPRETATION
Definitions
I.1 In this deed:
"ASX'" means ASX Limited;

"ASX Listing Rules" means the official Listing Rules of the ASX as in force from time to
time;

"Controlled Entity" means any company, fund or other entity under the full and effective
control or for the benefit of the Holder or one or more of his or her immediate family
members (including his or her spouse);

"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 4 of the schedule;

"Escrow Period" means the period set out in Item 5 of the schedule;

"Holding Lock" has the meaning given by section 2 of the ASX Settlement Operating Rules;
"Restricted Securities' means the securities set out in Item 6 of the schedule (as
appropriately adjusted in accordance with the ASX listing rules for any reorganisation of
capital undertaken by the Company):

(a) less any securities in respect of which a waiver under clause 6.6 is given; and

1) less any securities released under clause 3.4;

"Security Interest" means a mortgage, lien, pledge, charge, hypothecation or other security
interest (or an agreement or commitment to create any of them); and

"Schedule' means the schedule to this deed.
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1.2

2.1
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Interpretation

In this deed:

1.2.1 the singular includes the plural and vice versa;

1.2.2 a reference to a party includes its successors, personal representative and
transferees;

1.2.3 words and expressions defined in the ASX Listing Rules, and not in this deed,

have the meanings given to them in the ASX Listing Rules; and

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

ESCROW RESTRICTIONS
Holder restrictions

During the Escrow Period, the Holder must not do any of the following:

2.1.1 dispose of, or agree or offer to dispose of, any Restricted Securities;

2.1.2 create, or agree or offer to create, any Security Interest in the Restricted
Securities;

2.1.3 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; or
2.14 participate in a return of capital made by the Company,
except as permitted by clause 3.
Controller restrictions

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

2.2.1 dispose of, or agree ar offer to dispose of, the Controller Interests;.

222 create, or agree or offer to create, any Security Interest in the Controller Interests;
or

2.2.3 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,
except as permitted by clause 3.
Perfecting the restrictions
The Restricted Securities must be kept on the Company's issuer sponsbred sub register. The

Holder hereby agrees in writing to the application of a Holding Lock to the Restricted
Securities during the Escrow Period.
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3.1

3.2
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EXCEPTIONS TO ESCROW
Takeover bids

Notwithstanding clause 2, the Holder may accept a takeover bid (as defined in the
Corporations Act 2001 (Cth)) if all of the following conditions are met:

3.1.1 the offers under the takeover bid are for all of the Company's ordinary shares or
for a specified proportion of the Company's ordinary shares;

3.1.2 holders of at least half of the bid class securities that are not restricted securities,
either under this deed or any other agreement between the Company and one of
its shareholders which imposes similar restrictions, to which the offers relate have
accepted the offer; and

3.1.3 if the offer is conditional, the bidder and the Holder agree in writing that a
Holding Lock will be re-applied to each Restricted Security that is not
unconditionally bought by the bidder under the off-market bid.

Scheme of arrangement

Notwithstanding clause 2, the Holder's Restricted Securities may be transferred or cancelled
in accordance with a merger by way of scheme of arrangement under Part 5.1 of the
Corporations Act 2001 (Cth) if the Holder agrees in writing that a Holding Lock will be
re-applied if the merger does not take effect.

Other exceptions
Notwithstanding clause 2, the Holder's Restricted Securities may be transferred pursuant to:

331 an order of a court of competent jurisdiction compelling any Restricted Securities
to be disposed of or a Security Interest granted over them;

332 a transfer by the personal representatives of the Holder to whomever such
Restricted Securities have been bequeathed, or to the Holder's spouse or any of
the Holder's infant children provided that the transferee has previously
undertaken to the Company by deed in a form acceptable to the Company to be
bound by clause 2 in respect of such Restricted Securities;

333 a transfer by the Holder to any Controlled Entity, provided that the transfer is
made off-market and the transferee has previously undertaken to the Company by
deed in a form acceptable to the Company to be bound by clause 2 in respect of
such Restricted Securities (including an undertaking that if the transferee ceases
to be a Controlled Entity during the Escrow Period for any reason, then at the
Company's request it will promptly transfer such Restricted Securities back to the
original Holder or another Controlled Entity nominated by the original Holder);
and

3.34 an action taken with the prior written consent of the Company, such consent not
to be unreasonably withheld or delayed, following a representation to the board of
the Company by the Holder which demonstrates to the board that the action is
necessary to alleviate financial hardship.
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Release

Notwithstanding clause 2, the Holder will be free to undertake the actions referred to in clause
2.1, and each Controller will be free to take the actions referred to in clause 2.2, in respect of
the Restricted Securities on or after the expiry of the Escrow Period.

At the end of the Escrow Period, the Company must take such steps as are reasonable to
facilitate the release from escrow referred to in this clause including facilitating the removal
of any Holding Lock from any such Restricted Securities.

WARRANTIES

If only the Holder and the Company are parties to this deed, the Holder represents and
warrants to the Company at all times during the Escrow Period:

4.1.1 that one of the following applies:

41.1.1 the Holder is an individual;

4.1.1.2 the Holder has no controller; or
4113 the Holder has a controller which is a nominee or trustee only; and
4.1.2 the Holder has power to enter into and perform the terms of this deed and, if a

body corporate, is validly existing under the laws of its place of registration and
has taken all necessary corporate action to authorise the entry into and
performance of this deed.

If the Holder, the Company and any Controller are parties to this deed, the Holder and each
Controller represents and warrants to the Company at all times during the Escrow Period that:

42.1 the Holder has the Controllers set out in Item 3 of the schedule and there is no
other person who controls the Holder;

4.2.2 the Controller Interests are identified in ltem 4 of the schedule; and

42.3 the Holder and each Controller has power to enter into and perform the terms of
this deed and, if a body corporate, is validly existing under the laws of its place of
registration and has taken all necessary corporate action to authorise the entry
into and performance of this deed.

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

CONSEQUENCES OF BREACHING THIS DEED

If it appears to the Company that the Holder or a Controller may breach this deed, the
Company may take the steps necessary to prevent the breach, or to enforce this deed.

1f the Holder or a Controller breaches this deed, each of the following applies:

5.2.1 the Company may take the steps necessary to enforce this deed, or to rectify the
breach;
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6.1

6.2

6.3

6.4

6.5

6.6

522 the Company may refuse to acknowledge, deal with, accept or register any sale,
assignment, transfer or conversion of any of the Restricted Securities; and

5.2.3 the Company may recover damages from the breaching party, to the extent the
Company suffers any loss as a result of that breach.

This is in addition to other rights and remedies of the Company.
GENERAL
Notices

Any notice or communication given to a party under this deed is only given if it is in writing
and sent in one of the following ways:

6.1.1 delivered or posted to that party at its address set out in the schedule; or

6.1.2 faxed to that party at its fax number set out in the schedule.

If a party gives the other party three business days' notice of a change of its address or fax
number, any notice or communication is only given by that other party if it is delivered,
posted or faxed to the latest address or fax number.

Any notice or communication is to be treated as given at the following time:

6.3.1 if delivered, when it is left at the relevant address;

6.3.2 if it is sent by post, two (or, in the case of a notice or communication posted to
another country, nine) business days after it is posted; and

633 if it is sent by fax, as soon as the sender receives from the sender's fax machine a
report of an error free transmission to the correct fax number.

However, if any notice or communication is given on a day that is not a business day or after
5.00pm on a business day, in the place of the party to whom it is sent, it is to be treated as
having been given at the beginning of the next business day.

Amendment

This deed may not be changed or waived without:

6.5.1 the written consent of all parties to it; and

6.5.2 where the ASX has required an escrow to be implemented, then the ASX has also
approved the variation.

Waiver
The Company may waive at any time any of the restrictions imposed under clause 2:
6.6.1 on such terms and conditions; and

6.6.2 in respect of such number of Restricted Securities,
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as the Company determines, by written notice to the Holder and any Controller.

Jurisdiction

6.7 The laws of New South Wales apply to this deed. The parties submit to the jurisdiction of the

courts of New South Wales.

EXECUTED AS A DEED:

DATE: %/12 //5

Executed by PSC INSURANCE GROUP
LIMITED ACN 147 812 164 acting by the
following persons or, if the seal is affixed,
witnessed by the following persons in
accordance with s127 of the Corporations Act
2001:

Signature of director

Name of director (print)

¢ of director/comp¥y

qu oWie

Name of director/company secretary (print)
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Signed by MICHAEL DAVID GUNNION

AND DEBRA LEE GUNNION AS

TRUSTEES FOR THE GUNNION FAMILY
presence of:

Signature of hael David Gunnion as joint
trustee for the Gunnion Family Trust

’/S?’,f;;ture of Debra Lee Gunnion as joint
trustee for the Gunnion Family Trust

Name of witness (print)

Signed by MICHAEL DAVID GUNNION in

Signature ichael David Gunnion

Name of witness (print)

Signed by DEBRA LEE GUNNION in the

S ]
e

T :

et e e e e
Signature of Debra Lee Gunnion

Name of witness (print)
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1 Company's name and address:

2 Holder's name and address:

3 Each Controller’s name and
address: (not applicable if
Holder is an individual):

4 Particulars of Controller
Interests:

5 Escrow Period:

6 Particulars of Restricted
Securities:

SCHEDULE

PSC Insurance Group Limited ACN 147 812 164
Address: Suite 1, 90-94 Tram Road, Doncaster VIC 3108
Fax: (03) 9840 6029

Michael David Gunnion and Debra Lee Gunnion as trustees
for the Gunnion Family Trust

Address: 22 Rebholz Drive, Benowa Waters QLD 4217
Fax: N/A

Michael David Gunnion

Address: 22 Rebholz Drive, Benowa Waters QLD 4217
Fax: N/A

Debra Lee Gunnion

Address: 22 Rebholz Drive, Benowa Waters QLD 4217
Fax: N/A

Beneficiaries of the Gunnion Family Trust.

From the date the Company's shares are first quoted on the
ASX until the date that is 24 months from the date that the
Company is admitted to the Official List of the ASX.

50% of the fully paid ordinary shares in the capital of the
Company which were allotted and issued to the Holder as
"Consideration Shares" pursuant to the terms of a Share Sale

and Purchase Agreement between, among others (if
applicable), the Holder and the Company.
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DATED gl 2 2015

(1) PSC INSURANCE GROUP LIMITED
-and -

(2) MICHAEL DAVID GUNNION AND DEBRA LEE GUNNION AS TRUSTEES FOR THE
GUNNION FAMILY TRUST

-and -

(3) THE CONTROLLERS LISTED IN THE SCHEDULE

RESTRICTION DEED

DLA Piper Australia
Waterfront Place

1 Eagle Street
Brisbane QLD 4000
Australia

Tel: +61 7 3246 4000
Fax: +61 7 3229 4077
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THIS DEED is made on ghz] s
BETWEEN:
a) The Party described in Item [ of the schedule (" Company")
2) The Party described in Item 2 of the schedule (" Holder")
3) The Parties described in Item 3 of the schedule ( ""Controller")
BACKGROUND:
A The Holder voluntarily agrees to hold the Restricted Securities as set out in this deed.
IT 1S AGREED:
1. DEFINITIONS AND INTERPRETATION
Definitions
1.1 In this deed:
"ASX'" means ASX Limited;

""ASX Listing Rules" means the official Listing Rules of the ASX as in force from time to
time;

"Controlled Entity'" means any company, fund or other entity under the full and effective
control or for the benefit of the Holder or one or more of his or her immediate family
members (including his or her spouse);

"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 4 of the schedule;

"Escrow Period' means the period set out in Item 5 of the schedule;

"Holding Lock" has the meaning given by section 2 of the ASX Settlement Operating Rules;
"Restricted Securities" means the securities set out in Item 6 of the schedule (as
appropriately adjusted in accordance with the ASX listing rules for any reorganisation of
capital undertaken by the Company):

(a) less any securities in respect of which a waiver under clause 6.6 is given; and

(b) less any securities released under clause 3.4;

"Security Inferest" means a mortgage, lien, pledge, charge, hypothecation or other security
interest (or an agreement or commitment to create any of them); and

"Schedule' means the schedule to this deed.
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Interpretation

1.2 In this deed:

1.2.1 the singular includes the plural and vice versa;

12.2 a reference to a party includes its successors, personal representative and
transferees;

1.2.3 words and expressions defined in the ASX Listing Rules, and not in this deed,

have the meanings given to them in the ASX Listing Rules; and

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

2. ESCROW RESTRICTIONS
Holder restrictions

2.1 During the Escrow Period, the Holder must not do any of the following:

2.1.1 dispose of, or agree or offer to dispose of, any Restricted Securities;

2.1.2 create, or agree or offer to create, any Security Interest in the Restricted
Securities;

2.13 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; or
2.14 participate in a return of capital made by the Company,
except as permitted by clause 3.

Controller restrictions

2.2 During the Escrow Period, a Controller must not do any of the following:
2.2.1 dispose of, or agree or offer to dispose of, the Controller Interests;
2.2.2 create, or agree or offer to create, any Security Interest in the Controller Interests;
or
2.2.3 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 [nterests,
except as permitted by clause 3.
Perfecting the restrictions
2.3 The Restricted Securities must be kept on the Company's issuer sponsored sub register. The

Holder hereby agrees in writing to the application of a Holding Lock to the Restricted
Securities during the Escrow Period.
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3. EXCEPTIONS TO ESCROW
Takeover bids

3.1 Notwithstanding clause 2, the Holder may accept a takeover bid (as defined in the
Corporations Act 2001 (Cth)) if all of the following conditions are met:

3.1.1 the offers under the takeover bid are for all of the Company's ordinary shares or
for a specified proportion of the Company's ordinary shares;

3.1.2 holders of at least half of the bid class securities that are not restricted securities,
either under this deed or any other agreement between the Company and one of
its shareholders which imposes similar restrictions, to which the offers relate have
accepted the offer; and

3.13 if the offer is conditional, the bidder and the Holder agree in writing that a
Holding Lock will be re-applied to each Restricted Security that is not
unconditionally bought by the bidder under the off-market bid.

Scheme of arrangement

3.2 Notwithstanding clause 2, the Holder's Restricted Securities may be transferred or cancelled
in accordance with a merger by way of scheme of arrangement under Part 5.1 of the
Corporations Act 2001 (Cth) if the Holder agrees in writing that a Holding Lock will be
re-applied if the merger does not take effect.

Other exceptions
33 Notwithstanding clause 2, the Holdet's Restricted Securities may be transferred pursuant to:

33.1 an order of a court of competent jurisdiction compelling any Restricted Securities
to be disposed of or a Security Interest granted over them;

33.2 a transfer by the personal representatives of the Holder to whomever such
Restricted Securities have been bequeathed, or to the Holder's spouse or any of
the Holder's infant children provided that the transferce has previously
undertaken to the Company by deed in a form acceptable to the Company to be
bound by clause 2 in respect of such Restricted Securities;

3.33 a transfer by the Holder to any Controlled Entity, provided that the transfer is
made off-market and the transferee has previously undertaken to the Company by
deed in a form acceptable to the Company to be bound by clause 2 in respect of
such Restricted Securities (including an undertaking that if the transferee ceases
to be a Controlled Entity during the Escrow Period for any reason, then at the
Company's request it will promptly transfer such Restricted Securities back to the
original Holder or another Controlled Entity nominated by the original Holder);
and

334 an action taken with the prior written consent of the Company, such consent not
to be unreasonably withheld or delayed, following a representation to the board of
the Company by the Holder which demonstrates to the board that the action is
necessary to alleviate financial hardship.
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Release

Notwithstanding clause 2, the Holder will be free to undertake the actions referred to in clause
2.1, and each Controller will be free to take the actions referred to in clause 2.2, in respect of
the Restricted Securities on or after the expiry of the Escrow Period.

At the end of the Escrow Period, the Company must take such steps as are reasonable to
facilitate the release from escrow referred to in this clause including facilitating the removal
of any Holding Lock from any such Restricted Securities.

WARRANTIES

If only the Holder and the Company are parties to this deed, the Holder represents and
warrants to the Company at all times during the Escrow Period:

4.1.1 that one of the following applies:

4.1.1.1 the Holder is an individual;

4.1.1.2 the Holder has no controller; or
4.1.13 the Holder has a controller which is a nominee or trustee only; and
4.1.2 the Holder has power to enter into and perform the terms of this deed and, if a

body corporate, is validly existing under the laws of its place of registration and
has taken all necessary corporate action to authorise the entry into and
performance of this deed.

If the Holder, the Company and any Controller are parties to this deed, the Holder and each
Controller represents and warrants to the Company at all times during the Escrow Period that:

4.2.1 the Holder has the Controllers set out in Item 3 of the schedule and there is no
other person who controls the Holder;

422 the Controller Interests are identified in Item 4 of the schedule; and

4.23 the Holder and each Controller has power to enter into and perform the terms of
this deed and, if a body corporate, is validly existing under the laws of its place of
registration and has taken all necessary corporate action to authorise the entry
into and performance of this deed.

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

CONSEQUENCES OF BREACHING THIS DEED

If it appears to the Company that the Holder or a Controller may breach this deed, the
Company may take the steps necessary to prevent the breach, or to enforce this deed.

If the Holder or a Controller breaches this deed, each of the following applies:

5.2.1 the Company may take the steps necessary to enforce this deed, or to rectify the
breach;
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522 the Company may refuse to acknowledge, deal with, accept or register any sale,
assignment, transfer or conversion of any of the Restricted Securities; and

523 the Company may recover damages from the breaching party, to the extent the
Company suffers any loss as a result of that breach.

53 This is in addition to other rights and remedies of the Company.
6. GENERAL
Notices

6.1 Any notice or communication given to a party under this deed is only given if it is in writing
and sent in one of the following ways:

6.1.1 delivered or posted to that party at its address set out in the schedule; or

6.1.2 faxed to that party at its fax number set out in the schedule.

6.2 If a party gives the other party three business days' notice of a change of its address or fax
number, any notice or communication is only given by that other party if it is delivered,
posted or faxed to the latest address or fax number.

6.3 Any notice or communication is to be treated as given at the following time:
6.3.1 if delivered, when it is left at the relevant address;
6.3.2 if it is sent by post, two (or, in the case of a notice or communication posted to

another country, nine) business days after it is posted; and

6.3.3 if it is sent by fax, as soon as the sender receives from the sender's fax machine a
report of an error free transmission to the correct fax number.

6.4 However, if any notice or communication is given on a day that is not a business day or after
5.00pm on a business day, in the place of the party to whom it is sent, it is to be treated as
having been given at the beginning of the next business day.

Amendment
6.5 This deed may not be changed or waived without:

6.5.1 the written consent of all parties to it; and

6.5.2 where the ASX has required an escrow to be implemented, then the ASX has also
approved the variation.

Waiver ;
|
6.6 The Company may waive at any time any of the restrictions imposed under clause 2:
6.6.1 on such terms and conditions; and |
6.6.2 in respect of such number of Restricted Securities,
EJC/EJC/365918/2/AUM/1209505021.1 5
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as the Company determines, by written notice to the Holder and any Controller.

Jurisdiction

6.7 The laws of New South Wales apply to this deed. The parties submit to the jurisdiction of the

courts of New South Wales.

EXECUTED AS A DEED:

DATE: g/; 2015

Executed by PSC INSURANCE GROUP
LIMITED ACN 147 812 164 acting by the
following petsons or, if the seal is affixed,
witnessed by the following persons in
accordance with s127 of the Corporations Act
2001:

Y
Signature of director
beian mustN
Name of director (print) Name of director/company secretary (print)
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Signed by MICHAEL DAVID GUNNION
AND DEBRA LEE GUNNION AS
TRUSTEES FOR THE GUNNION FAMILY
i] the presence of*

el David Gunnion as joint

trustee for the Gunnion Family Trust

Signature of Debra Lee Gunnion as joint
trustee for the Gunnion Family Trust

Signature of witnes

PETER WARDROP-

Name of witness (print)

Signed by MICHAEL DAVID GUNNION in

chael David Gunnion

Name of witness (print)

Signed by DEBRA LEE GUNNION in the
presengeAf:

Signature of witness Signature of Debra Lee Gunnion

Name of witness (print)
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1 Company's name and address:

2 Holder's name and address:

3 Each Controller’s name and
address: (not applicable if
Holder is an individual):

4 Particulars of Controller
Interests:

5 Escrow Period:

6 Particulars of Restricted
Securities:

SCHEDULE

PSC Insurance Group Limited ACN 147 812 164
Address: Suite 1, 90-94 Tram Road, Doncaster VIC 3108
Fax: (03) 9840 6029

Michael David Gunnion and Debra Lee Gunnion as trustees
for the Gunnion Family Trust

Address: 22 Rebholz Drive, Benowa Waters QLD 4217
Fax: N/A

Michael David Gunnion

Address: 22 Rebholz Drive, Benowa Waters QLD 4217
Fax: N/A

Debra Lee Gunnion

Address: 22 Rebholz Drive, Benowa Waters QLD 4217
Fax: N/A

Beneficiaries of the Gunnion Family Trust.

From the date the Company's shares are first quoted on the
ASX until the date that is 24 months from the date that the
Company is admitted to the Official List of the ASX.

50% of the fully paid ordinary shares in the capital of the
Company which were allotted and issued to the Holder as
"Consideration Shares" pursuant to the terms of a Share Sale

and Purchase Agreement between, among others (if
applicable), the Holder and the Company.
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DATED g [12 / 2015

(I) PSC INSURANCE GROUP LIMITED
-and -

(2) MICHAEL DAVID GUNNION AND DEBRA LEE GUNNION AS TRUSTEES FOR THE
GUNNION FAMILY TRUST

-and -

(3) THE CONTROLLERS SET OUT IN THE SCHEDULE

RESTRICTION DEED

DLA Piper Australia

Waterfront Place 4
1 Eagle Street ,
Brisbane QLD 4000

Australia

Tel: +61 7 3246 4000

Fax: +61 7 3229 4077

[
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THIS DEED is made on g / 12/
BETWEEN:

a1 The Party described in Item 1 of the schedule ("Company™)

2 The Party described in Item 2 of the schedule ("Holdér")

3) The Parties described in Item 3 of the schedule ( ""Controller")

2015

BACKGROUND:

A

The Holder voluntarily agrees to hold the Restricted Securities as set out in this deed.

IT IS AGREED:

1.

I.1

DEFINITIONS AND INTERPRETATION
Definitions

In this deed:

"ASX" means ASX Limited;

"ASX Listing Rules" means the official Listing Rules of the ASX as in force from time to
time;

"Controlled Entity" means any company, fund or other entity under the full and effective
control or for the benefit of the Holder or one or more of his or her immediate family
members (including his or her spouse);

"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 4 of the schedule;

"Escrow Period" means the period set out in Item 5 of the schedule;

"Holding Lock'" has the meaning given by section 2 of the ASX Settlement Operating Rules;
"Restricted Securities" means the securities set out in Item6 of the schedule (as
appropriately adjusted in accordance with the ASX listing rules for any reorganisation of
capital undertaken by the Company):

(@ less any securities in respect of which a waiver under clause 6.6 is given; and

(b) less any securities released under clause 3.4;

"Security Interest" means a mortgage, lien, pledge, charge, hypothecation or other security
interest (or an agreement or commitment to create any of them); and

"Schedule' means the schedule to this deed.

EJC/EJC/365918/2/AUM/1209504895.1

Form 603 Page 57 of 374‘




Interpretation

1.2 In this deed:
1.2.1 the singular includes the plural and vice versa;
1.2.2 a reference to a party includes its successors, personal representative and
transferees;
1.2.3 words and expressions defined in the ASX Listing Rules, and not in this deed,
have the meanings given to them in the ASX Listing Rules; and
124 every warranty or agreement (express or implied) in which more than one person
joins, binds them individually and any combination of them as a group.
2. ESCROW RESTRICTIONS
Holder restrictions
2.1 During the Escrow Period, the Holder must not do any of the following:
2.1.1 dispose of, or agree or offer to dispose of, any Restricted Securities;
2.1.2 create, or agree or offer to create, any Security Interest in the Restricted
Securities;
2.13 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; or
2.14 participate in a return of capital made by the Company,
except as permitted by clause 3.
Controller restrictions
2.2 During the Escrow Period, a Controller must not do any of the following:
2.2.1 dispose of, or agree or offer to dispose of, the Controller Interests;
2.2.2 create, or agree or offer to create, any Security Interest in the Controller Interests;
or
223 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,
except as permitted by clause 3.
Perfecting the restrictions
2.3 The Restricted Securities must be kept on the Company's issuer sponsored sub register. The
Holder hereby agrees in writing to the application of a Holding Lock to the Restricted
Securities during the Escrow Period.
EIC/EIC/365918/2/AUM/1209504895.1 2
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3.1

3.2

33

EXCEPTIONS TO ESCROW
Takeover bids

Notwithstanding clause 2, the Holder may accept a takeover bid (as defined in the
Corporations Act 2001 (Cth)) if all of the following conditions are met:

3.1.1 the offers under the takeover bid are for all of the Company's ordinary shares or
for a specified proportion of the Company's ordinary shares;

3.1.2 holders of at least half of the bid class securities that are not restricted securities,
either under this deed or any other agreement between the Company and one of
its shareholders which imposes similar restrictions, to which the offers relate have
accepted the offer; and

3.1.3 if the offer is conditional, the bidder and the Holder agree in writing that a
Holding Lock will be re-applied to each Restricted Security that is not
unconditionally bought by the bidder under the off-market bid.

Scheme of arrangement

Notwithstanding clause 2, the Holder's Restricted Securities may be transferred or cancelled
in accordance with a merger by way of scheme of arrangement under Part5.1 of the
Corporations Act 2001 (Cth) if the Holder agrees in writing that a Holding Lock will be
re-applied if the merger does not take effect.

Other exceptions
Notwithstanding clause 2, the Holder's Restricted Securities may be transferred pursuant to:

3.3.1 an order of a court of competent jurisdiction compelling any Restricted Securities
to be disposed of or a Security Interest granted over them;

332 a transfer by the personal representatives of the Holder to whomever such
Restricted Securities have been bequeathed, or to the Holder's spouse or any of
the Holder's infant children provided that the transferee has previously
undertaken to the Company by deed in a form acceptable to the Company to be
bound by clause 2 in respect of such Restricted Securities;

333 a transfer by the Holder to any Controlled Entity, provided that the transfer is
made off-market and the transferee has previously undertaken to the Company by
deed in a form acceptable to the Company to be bound by clause 2 in respect of
such Restricted Securities (including an undertaking that if the transferee ceases
to be a Controlled Entity during the Escrow Period for any reason, then at the
Company's request it will promptly transfer such Restricted Securities back to the
original Holder or another Controlled Entity nominated by the original Holder);
and

334 an action taken with the prior written consent of the Company, such consent not
to be unreasonably withheld or delayed, following a representation to the board of
the Company by the Holder which demonstrates to the board that the action is
necessary to alleviate financial hardship.

EJC/EIC/365918/2/AUM/1209504895.1
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3.4

3.5

4.1

4.2

4.3

5.1

5.2

Release

Notwithstanding clause 2, the Holder will be free to undertake the actions referred to in clause
2.1, and each Controller will be free to take the actions referred to in clause 2.2, in respect of
the Restricted Securities on or after the expiry of the Escrow Period.

At the end of the Escrow Period, the Company must take such steps as are reasonable to
facilitate the release from escrow referred to in this clause including facilitating the removal
of any Holding Lock from any such Restricted Securities.

WARRANTIES

If only the Holder and the Company are parties to this deed, the Holder represents and
warrants to the Company at all times during the Escrow Period:

4.1.1 that one of the following applies:

4.1.1.1 the Holder is an individual;

4.1.1.2 the Holder has no controller; or
4.1.13  the Holder has a controller which is a nominee or trustee only; and
4.1.2 the Holder has power to enter into and perform the terms of this deed and, if a

body corporate, is validly existing under the laws of its place of registration and
has taken all necessary corporate action to authorise the entry into and
performance of this deed.

If the Holder, the Company and any Controller are parties to this deed, the Holder and each
Controller represents and warrants to the Company at all times during the Escrow Period that:

42.1 the Holder has the Controllers set out in Item 3 of the schedule and there is no
other person who controls the Holder;

422 the Controller Interests are identified in ltem 4 of the schedule; and

423 the Holder and each Controller has power to enter into and perform the terms of
this deed and, if a body corporate, is validly existing under the laws of its place of
registration and has taken all necessary corporate action to authorise the entry
into and performance of this deed.

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

CONSEQUENCES OF BREACHING THIS DEED

If it appears to the Company that the Holder or a Controller may breach this deed, the
Company may take the steps necessary to prevent the breach, or to enforce this deed.

If the Holder or a Controller breaches this deed, each of the following applies:

52.1 the Company may take the steps necessary to enforce this deed, or to rectify the
breach;

EJC/EJC/365918/2/AUM/1209504895.1
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53

6.1

6.2

6.3

6.4

6.5

6.6

522 the Company may refuse to acknowledge, deal with, accept or register any sale,
assignment, transfer or conversion of any of the Restricted Securities; and

523 the Company may recover damages from the breaching party, to the extent the
Company suffers any loss as a result of that breach.

This is in addition to other rights and remedies of the Company.
GENERAL
Notices

Any notice or communication given to a party under this deed is only given if it is in writing
and sent in one of the following ways:

6.1.1 delivered or posted to that party at its address set out in the schedule; or

6.12 faxed to that party at its fax number set out in the schedule.

If a party gives the other party three business days' notice of a change of its address or fax
number, any notice or communication is only given by that other party if it is delivered,
posted or faxed to the latest address or fax number.

Any notice or communication is to be treated as given at the following time:

6.3.1 if delivered, when it is left at the relevant address;

6.3.2 if it is sent by post, two (or, in the case of a notice or communication posted to
another country, nine) business days after it is posted; and

6.3.3 if it is sent by fax, as soon as the sender receives from the sender's fax machine a
report of an error free transmission to the correct fax number.

However, if any notice or communication is given on a day that is not a business day or after
5.00pm on a business day, in the place of the party to whom it is sent, it is to be treated as
having been given at the beginning of the next business day.

Amendment

This deed may not be changed or waived without:

6.5.1 the written consent of all parties to it; and

6.5.2 where the ASX has required an escrow to be implemented, then the ASX has also
approved the variation.

Waiver
The Company may waive at any time any of the restrictions imposed under clause 2:
6.6.1 on such terms and conditions; and

6.6.2 in respect of such number of Restricted Securities,

EIC/EJC/365918/2/AUM/1209504895.1
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as the Company determines, by written notice to the Holder and any Controller.
Jurisdiction

6.7 The laws of New South Wales apply to this deed. The parties submit to the jurisdiction of the
courts of New South Wales.

EXECUTED AS A DEED:

DATE: gln“ 5

Executed by PSC INSURANCE GROUP
LIMITED ACN 147 812 164 acting by the
following persons or, if the seal is affixed,
witnessed by the following persons in
accordance with s127 of the Corporations Act
2001:

Signature of director

Name of director (print) Name of director/company secretary (print)

|
EJC/EJC/365918/2/AUM/1209504895.1 6
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Signed by MICHAEL DAVID GUNNION
AND DEBRA LEE GUNNION AS

Signature of Michael DAvid Gunnion as joint
trustee for the Gunnion Family Trust

- % L
Sign ebra Lee Gunnion as joint

trustee for the Gunnion Family Trust

Name of witness (print)

Signed by MICHAEL DAVID GUNNION in

Signature of Micha€l David Gunnion

Name of witness (print)

Signed by DEBRA LEE GUNNION in the

T T YN~

Signature of witness Signature of Debra Lee Gunnion

Name of witness (print)

EJC/EIC/365918/2/AUM/1209504895.1 7
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Company's name and address:

Holder's name and address:

Each Controller’s name and
address: (not applicable if
Holder is an individual):

Particulars of Controller
Interests:

Escrow Period:

SCHEDULE

PSC Insurance Group Limited ACN 147 812 164

Address: Suite 1, 90-94 Tram Road, Doncaster VIC 3108

Fax: (03) 9840 6029

Michael David Gunnion and Debra Lee Gunnion as trustees

for the Gunnion Family Trust

Address: 22 Rebholz Drive, Benowa Waters QLD 4217

Fax: N/A

Michael David Gunnion

Address: 22 Rebholz Drive, Benowa Waters QLD 4217

Fax: N/A

Debra Lee Gunnion

Address: 22 Rebholz Drive, Benowa Waters QLD 4217

Fax: N/A

Beneficiaries of the Gunnion Family Trust

6 Particulars of Restricted
Securities:

From the date the Company's shares are first quoted on the
ASX until the date that is 24 months from the date that the
Company is admitted to the Official List of the ASX.

50% of the fully paid ordinary shares in the capital of the
Company which were allotted and issued to the Holder as
"Consideration Shares" pursuant to the terms of a Share Sale
and Purchase Agreement between, among others (if
applicable), the Holder and the Company.

EJC/EIC/365918/2/AUM/1209504895.1
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DATED ] / 12/ 2015

(1) PSC INSURANCE GROUP LIMITED
- and -

(2) MICHAEL DAVID GUNNION AND DEBRA LEE GUNNION AS TRUSTEES FOR THE
GUNNION FAMILY TRUST

-and -

(3) THE CONTROLLERS SET OUT IN THE SCHEDULE

RESTRICTION DEED

DLA Piper Australia
Waterfront Place

1 Eagle Street
Brisbane QLD 4000
Australia

Tel: +61 7 3246 4000
Fax: +61 73229 4077
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THIS DEED is made on g2/ 2015
BETWEEN:
(N The Party described in ltem 1 of the schedule ('""Company"')
) The Party described in ltem 2 of the schedule ('""Holder'")
3) The Parties described in ftem 3 of the schedule ( "Controller™)
BACKGROUND:
A The Holder voluntarily agrees to hold the Restricted Securities as set out in this deed.
IT IS AGREED:
1. DEFINITIONS AND INTERPRETATION
Definitions
1.1 In this deed:
"ASX" means ASX Limited;

"ASX Listing Rules" means the official Listing Rules of the ASX as in force from time to
time;

"Controlled Entity" means any company, fund or other entity under the full and effective
control or for the benefit of the Holder or one or more of his or her immediate family
members (including his or her spouse);

"Controller Interests' means the securities, substantial economic intetest 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 4 of the schedule;

"Escrow Period'' means the period set out in Item 5 of the schedule;

"Holding Lock' has the meaning given by section 2 of the ASX Settlement Operating Rules;
"Restricted Securities" means the securities set out in ltem 6 of the schedule (as
appropriately adjusted in accordance with the ASX listing rules for any reorganisation of
capital undertaken by the Company):

(a) less any securities in respect of which a waiver under clause 6.6 is given; and

(b) less any securities released under clause 3.4;

"Security Interest" means a mortgage, lien, pledge, charge, hypothecation or other security
interest (or an agreement or commitment to create any of them); and

"Schedule' means the schedule to this deed.

EJC/EJC/365918/2/AUM/1209504946.1 1
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1.2

2.1

22

23

Interpretation

In this deed:

1.2.1 the singular includes the plural and vice versa,

1.2.2 a reference to a party includes its successors, personal representative and
transferees;

1.23 words and expressions defined in the ASX Listing Rules, and not in this deed,

have the meanings given to them in the ASX Listing Rules; and

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

ESCROW RESTRICTIONS
Holder restrictions

During the Escrow Period, the Holder must not do any of the following:

2.1.1 dispose of, or agree or offer to dispose of, any Restricted Securities;

2.1.2 create, or agree or offer to create, any Security Interest in the Restricted
Securities;

2.13 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; or
2.14 participéte in a return of capital made by the Company,
except as permitted by clause 3.
Controller restrictions

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

221 dispose of, or agree or offer to dispose of, the Controller Interests;

2.2.2 create, or agree or offer to create, any Security Interest in the Controller Interests;
or

2.23 do, or omit to do, any act if the act or omission would have the effect of

transferring effective ownership or contro] of the Controller Interests,
except as permitted by clause 3.
Perfecting the restrictions
The Restricted Securities must be kept on the Company's issuer sponsored sub register. The

Holder hereby agrees in writing to the application of a Holding Lock to the Restricted
Securities during the Escrow Period.

EJC/EJC/365918/2/AUM/1209504946.1
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3. EXCEPTIONS TO ESCROW
Takeover bids

3.1 Notwithstanding clause 2, the Holder may accept a takeover bid (as defined in the
Corporations Act 2001 (Cth)) if all of the following conditions are met:

3.1.1 the offers under the takeover bid are for all of the Company's ordinary shares or
for a specified proportion of the Company's ordinary shares;

3.1.2 holders of at least half of the bid class securities that are not restricted securities,
either under this deed or any other agreement between the Company and one of
its shareholders which imposes similar restrictions, to which the offers relate have
accepted the offer; and

3.13 if the offer is conditional, the bidder and the Holder agree in writing that a
Holding Lock will be re-applied to each Restricted Security that is not
unconditionally bought by the bidder under the off-market bid.

Scheme of arrangement

3.2 Notwithstanding clause 2, the Holder's Restricted Securities may be transferred or cancelled
in accordance with a merger by way of scheme of arrangement under Part5.1 of the
Corporations Act 2001 (Cth) if the Holder agrees in writing that a Holding Lock will be
re-applied if the merger does not take effect.

Other exceptions
33 Notwithstanding clause 2, the Holder's Restricted Securities may be transferred pursuant to:

3.3.1 an order of a court of competent jurisdiction compelling any Restricted Securities
to be disposed of or a Security Interest granted over them;

3.3.2 a transfer by the personal representatives of the Holder to whomever such
Restricted Securities have been bequeathed, or to the Holder's spouse or any of
the Holder's infant children provided that the transferee has previously
undertaken to the Company by deed in a form acceptable to the Company to be
bound by clause 2 in respect of such Restricted Securities;

333 a transfer by the Holder to any Controlled Entity, provided that the transfer is ?
made off-market and the transferee has previously undertaken to the Company by
deed in a form acceptable to the Company to be bound by clause 2 in respect of
such Restricted Securities (including an undertaking that if the transferee ceases
to be a Controlled Entity during the Escrow Period for any reason, then at the
Company's request it will promptly transfer such Restricted Securities back to the

~ original Holder or another Controlled Entity nominated by the original Holder);
and

3.3.4 an action taken with the prior written consent of the Company, such consent not
to be unreasonably withheld or delayed, following a representation to the board of
the Company by the Holder which demonstrates to the board that the action is
necessary to alleviate financial hardship.

EJC/EJC/365918/2/AUM/1209504946.1 3
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Release

34 Notwithstanding clause 2, the Holder will be free to undertake the actions referred to in clause
2.1, and each Controller will be free to take the actions referred to in clause 2.2, in respect of
the Restricted Securities on or after the expiry of the Escrow Period.

3.5 At the end of the Escrow Period, the Company must take such steps as are reasonable to
facilitate the release from escrow referred to in this clause including facilitating the removal
of any Holding Lock from any such Restricted Securities.

4. WARRANTIES

4.1 If only the Holder and the Company are parties to this deed, the Holder represents and
warrants to the Company at all times during the Escrow Period:

41.1 that one of the following applies:

4._1.1.1 the Holder is an individual,

41.1.2 the Holder has no controller; or
4.1.13 the Holder has a controller which is a nominee or trustee only; and
4.1.2 the Holder has power to enter into and perform the terms of this deed and, if a

body corporate, is validly existing under the laws of its place of registration and
has taken all necessary corporate action to authorise the entry into and
performance of this deed.

4.2 If the Holder, the Company and any Controller are parties to this deed, the Holder and each
Controller represents and warrants to the Company at all times during the Escrow Period that:

4.2.1 the Holder has the Controllers set out in Iltem 3 of the schedule and there is no
other person who controls the Holder;

422 the Controller Interests are identified in Item 4 of the schedule; and
4.2.3 the Holder and each Controller has power to enter into and perform the terms of
this deed and, if a body corporate, is validly existing under the laws of its place of
registration and has taken all necessary corporate action to authorise the entry
into and performance of this deed.
43 A breach of any of these warranties is a breach of this deed.

5. CONSEQUENCES OF BREACHING THIS DEED

5.1 If it appears to the Company that the Holder or a Controller . may breach this deed, the
Company may take the steps necessary to prevent the breach, or to enforce this deed.

52 If the Holder or a Controller breaches this deed, each of the following applies:

5.2.1 the Company may take the steps necessary to enforce this deed, or to rectify the
breach;
EJC/ETC/365918/2/AUM/1209504946.1 4
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52.2 the Company may refuse to acknowledge, deal with, accept or register any sale,
assignment, transfer or conversion of any of the Restricted Securities; and

523 the Company may recover damages from the breaching party, to the extent the
Company suffers any loss as a result of that breach.

5.3 This is in addition to other rights and remedies of the Company.

6. GENERAL
Notices
6.1 Any notice or communication given to a party under this deed is only given if it is in writing

and sent in one of the following ways:
6.1.1 delivered or posted to that party at its address set out in the schedule; or
6.1.2 faxed to that party at its fax number set out in the schedule. '
6.2 If a party gives the other party three business days' notice of a change of its address or fax

number, any notice or communication is only given by that other party if it is delivered,
posted or faxed to the latest address or fax number.

6.3 Any notice or communication is to be treated as given at the following time:
6.3.1 if delivered, when it is left at the relevant address;
6.3.2 if it is sent by post, two (or, in the case of a notice or communication posted to

another country, nine) business days after it is posted; and

6.3.3 if it is sent by fax, as soon as the sender receives from the sender's fax machine a
report of an error free transmission to the correct fax number.

6.4 However, if any notice or communication is given on a day that is not a business day or after
5.00pm on a business day, in the place of the party to whom it is sent, it is to be treated as
having been given at the beginning of the next business day.

Amendment
6.5 This deed may not be changed or waived without:

6.5.1 the written consent of all parties to it; and

6.5.2 where the ASX has required an escrow to be implemented, then the ASX has also
approved the variation.

Waiver
6.6 The Company may waive at any time any of the restrictions imposed under clause 2:
6.6.1 on such terms and conditions; and
6.6.2 in respect of such number of Restricted Securities,
EIC/EJC/365918/2/AUM/1209504946.1 5
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as the Company determines, by written notice to the Holder and any Controller.

Jurisdiction

6.7 The laws of New South Wales apply to this deed. The parties submit to the jurisdiction of the

courts of New South Wales.

EXECUTED AS A DEED:

DATE: (5“2/,5

Executed by PSC INSURANCE GROUP
LIMITED ACN 147 812 164 acting by the
following persons or, if the seal is affixed,
witnessed by the following persons in
accordance with s127 of the Corporations Act
2001:

Name of director (print)

Name of director/company secretary (print)

EJC/EJC/365918/2/AUM/1209504946.1
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Signed by MICHAEL DAVID GUNNION
AND DEBRA LEE GUNNION AS
TRUSTEES FOR THE GUNNION FAMILY

TRUST i ynce of:

Signature of Michael
trustee for the Gunnion Family Trust

Signature of witness avid Gunnion as joint

PETER WARDROP

ignature of Debra Lee Gunnion as joint
trustee for the Gunnion Family Trust

Signature of witness

PETER WARDROP

Name of witness (print)

Signed by MICHAEL DAVID GUNNION in
the pregefice of:

Signature of witness Signature of Mighael David Gunnion

Name of witness (print)

Signed by DEBRA LEE GUNNION in the

o

Name of witness (print)

|
EJC/EIC/365918/2/AUM/1209504946.1 7 )
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1  Company's name and address: PSC Insurance Group Limited ACN 147 812 164
Address: Suite 1, 90-94 Tram Road, Doncaster V1C 3108
Fax: (03) 9840 6029

2 Holder's name and address: Michael David Gunnion and Debra Lee Gunnion as trustees
for the Gunnion Family Trust

Address: 22 Rebholz Drive, Benowa Waters QLD 4217

Fax: N/A
3 Each Controller’s name and Michael David Gunnion
address: (not applicable if
Holder is an individual): Address: 22 Rebholz Drive, Benowa Waters QLD 4217
Fax: N/A
Debra Lee Gunnion
Address: 22 Rebholz Drive, Benowa Waters QLD 4217
Fax: N/A
4 Particulars of Controller Beneficiaries of the Gunnion Family Trust
Interests:
5  Escrow Period: From the date the Company's shares are first quoted on the
ASX until the date that is 24 months from the date that the
Company is admitted to the Official List of the ASX.
6  Particulars of Restricted 50% of the fully paid ordinary shares in the capital of the
Securities: Company which were allotted and issued to the Holder as
"Consideration Shares" pursuant to the terms of a Share Sale
and Purchase Agreement between, among others (if
applicable), the Holder and the Company.
EJC/ETC/365918/2/AUM/1209504946.1 8
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DATED g // 2/ 205

(1) PSC INSURANCE GROUP LIMITED
- and -

(2) SIPPCHOICE TRUSTEES LIMITED
-and -

(3) THE CONTROLLER SET OUT IN THE SCHEDULE

RESTRICTION DEED

Date of Original: 18 May 2015

SAM/SAM/365918/12/UKM/69003669.1

Draft No: 1
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THIS DEED is made on 3 /r 2/ 20

BETWEEN:

M
@
©)]

‘The Party described in Item 1 of the Schedule (" Company");
The Party described in Item 2 of the Schedule (""Holder");

The Party described in Item 3 of the Schedule ( "Controller').

BACKGROUND:

A

The Holder voluntarily agrees to hold the Restricted Securities as set out in this deed.

IT IS AGREED:

1.

1.1

DEFINITIONS AND INTERPRETATION
Definitions

In this deed:

"ASX" means ASX Limited;

"ASX Listing Rules" means the official Listing Rules of the ASX as in force from time to
time;

"Controlled Entity" means any company, fund or other entity under the full and effective
control or for the benefit of the Holder or one or more of his or her immediate family
members (including his or her spouse);

"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 4 of the Schedule;

"Escrow Period" means the period set out in Item 5 of the Schedule;

""Holding Lock" has the meaning given by section 2 of the ASX Settlement Operating Rules;
"Restricted Securities"” means the securities set out in Item 6 of the Schedule (as
appropriately adjusted in accordance with the ASX listing rules for any reorganisation of
capital undertaken by the Company):

(a) less any securities in respect of which a waiver under clause 6.6 is given; and

(b) less any securities released under clause 3.4;

"Security Interest'" means a mortgage, lien, pledge, charge, hypothecation or other security
interest (or an agreement or commitment to create any of them); and

"Schedule' means the schedule to this deed.

SAM/SAM/365918/12/UKM/69003669.1 1
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Interpretation

1.2 In this deed:

1.2.1 the singular includes the plural and vice versa;

1.2.2 a reference to a party includes its successors, personal representative and
transferees;

1.2.3 words and expressions defined in the ASX Listing Rules, and not in this deed,

have the meanings given to them in the ASX Listing Rules; and

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

2. ESCROW RESTRICTIONS
Holder restrictions

2.1 During the Escrow Period, the Holder must not do any of the following:

2.1.1 dispose of, or agree or offer to dispose of, any Restricted Securities;

2.1.2 create, or agree or offer to create, any Security Interest in the Restricted
Securities;

2.1.3 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; or
214 participate in a return of capital made by the Company,
except as permitted by clause 3.

Controller restrictions

2.2 During the Escrow Period, a Controller must not do any of the following:
2.2.1 dispose of, or agree or offer to dispose of, the Controller Interests;
222 create, or agree or offer to create, any Security Interest in the Controller Interests; }
or ‘
2.2.3 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,
except as permitted by clause 3.
Perfecting the restrictions
23 The Restricted Securities must be kept on the Company's issuer sponsored sub register. The

Holder hereby agrees in writing to the application of a Holding Lock to the Restricted
Securities during the Escrow Period.

SAM/SAM/365918/12/UKM/69003669.1 2

Form 603 Page 78 of 374



EXCEPTIONS TO ESCROW

Takeover bids

3.1 Notwithstanding clause 2, the Holder may accept a takeover bid (as defined in the

Corporations Act 2001 (Cth)) if all of the following conditions are met:

3.1.1 the offers under the takeover bid are for all of the Company's ordinary shares or
for a specified proportion of the Company's ordinary shares;

3.1.2 holders of at least half of the bid class securities that are not restricted securities,
either under this deed or any other agreement between the Company and one of
its shareholders which imposes sitmilar restrictions, to which the offers relate have
accepted the offer; and

3.13 if the offer is conditional, the bidder and the Holder agree in writing that a
Holding Lock will be re-applied to each Restricted Security that is not
unconditionally bought by the bidder under the off-market bid.

‘ Scheme of arrangement
3.2 Notwithstanding clause 2, the Holder's Restricted Securities may be transferred or cancelled
in accordance with a merger by way of scheme of arrangement under Part 5.1 of the

Corporations Act 2001 (Cth) if the Holder agrees in writing that a Holding Lock will be

re-applied if the merger does not take effect.

Other exceptions

33 Notwithstanding clause 2, the Holder's Restricted Securities may be transferred pursuant to:

33.1 an order of a court of competent jurisdiction compelling any Restricted Securities
to be disposed of or a Security Interest granted over them;

332 a transfer by the personal representatives of the Holder to whomever such
Restricted Securities have been bequeathed, or to the Holder's spouse or any of
the Holder's infant children provided that the transferee has previously
undertaken to the Company by deed in a form acceptable to the Company to be
bound by clause 2 in respect of such Restricted Securities;

333 a transfer by the Holder to any Controlled Entity, provided that the transfer is
made off-market and the transferee has previously undertaken to the Company by
deed in a form acceptable to the Company to be bound by clause 2 in respect of
such Restricted Securities (including an undertaking that if the transferee ceases
to be a Controlled Entity during the Escrow Period for any reason, then at the
Company's request it will promptly transfer such Restricted Securities back to the
original Holder or another Controlled Entity nominated by the original Holder).

334 an action taken with the prior written consent of the Company, such consent not
to be unreasonably withheld or delayed, following a representation to the board of
the Company by the Holder which demonstrates to the board that the action is
necessary to alleviate financial hardship; and

3.3.5 a transfer by the Holder to another pension fund that has been approved by prior
written approval of the Company (such approval not to be unreasonably

SAM/SAM/365918/12/UKM/69003669.1 3
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withheld), provided that the transfer is made off-market and the transferee has
previously undertaken to the Company by deed in a form acceptable to the
Company to be bound by clause 2 in respect of such Restricted Securities.

Release

34 Notwithstanding clause 2, the Holder will be free to undertake the actions referred to in
clause 2.1, and each Controller will be free to take the actions referred to in clause 2.2, in
respect of the Restricted Securities on or after the expiry of the Escrow Period.

3.5 At the end of the Escrow Period, the Company must take such steps as are reasonable to
facilitate the release from escrow referred to in this clause including facilitating the removal
of any Holding Lock from any such Restricted Securities.

4. WARRANTIES

4.1 If only the Holder and the Company are parties to this deed, the Holder represents and
warrants to the Company at all times during the Escrow Period:

4.1.1 that one of the following applies:
41.1.1 the Holder is an individual;
41.1.2 the Holder has no controller; or
4113 the Holder has a controller which is a nominee or trustee only; and
4.1.2 the Holder has power to enter into and perform the terms of this deed and, if a
body corporate, is validly existing under the laws of its place of registration and
has taken all necessary corporate action to authorise the entry into and
performance of this deed.
4.2 If the Holder, the Company and any Controller are parties to this deed, the Holder and each
Controller represents and warrants to the Company at all times during the Escrow Period that:
4.2.1 the Holder has the Controllers set out in Item 3 of the Schedule and there is no
other person who controls the Holder;

422 the Controller Interests are identified in Item 4 of the Schedule; and

4.2.3 the Holder and each Controller has power to enter into and perform the terms of
this deed and, if a body corporate, is validly existing under the laws of its place of
registration and has taken all necessary corporate action to authorise the entry
into and performance of this deed.

43 A breach of any of these warranties is a breach of this deed.

5. CONSEQUENCES OF BREACHING THIS DEED

5.1 If it appears to the Company that the Holder or a Controller may breach this deed, the
Company may take the steps necessary to prevent the breach, or to enforce this deed.

SAM/SAM/365918/12/UKM/69003669.1 4
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5.2 If the Holder or a Controller breaches this deed, each of the following applies:

5.2.1 the Company may take the steps necessary to enforce this deed, or to rectify the
breach;
522 the Company may refuse to acknowledge, deal with, accept or register any sale,

assignment, transfer or conversion of any of the Restricted Securities; and

523 the Company may recover damages from the breaching party, to the extent the
Company suffers any loss as a result of that breach.

53 This is in addition to other rights and remedies of the Company.
6. GENERAL
Notices

6.1 Any notice or communication given to a party under this deed is only given if it is in writing
and sent in one of the following ways:

6.1.1 delivered or posted to that party at its address set out in the Schedule; or
6.1.2 faxed to that party at its fax number set out in the Schedule.
6.2 If a party gives the other party three business days' notice of a change of its address or fax

number, any notice or communication is only given by that other party if it is delivered,
posted or faxed to the latest address or fax number.

6.3 Any notice or communication is to be treated as given at the following time:
6.3.1 if delivered, when it is left at the relevant address;
6.3.2 if it is sent by post, two (or, in the case of a notice or communication posted to

another country, nine) business days after it is posted; and

6.3.3 if it is sent by fax, as soon as the sender receives from the sender's fax machine a
report of an error free transmission to the correct fax number.

6.4 However, if any notice or communication is given on a day that is not a business day or after
5.00pm on a business day, in the place of the party to whom it is sent, it is to be treated as
having been given at the beginning of the next business day.

Amendment
6.5 This deed may not be changed or waived without;
6.5.1 the written consent of all parties to it; and

6.5.2 where the ASX has required an escrow to be implemented, then the ASX has also
approved the variation.

SAM/SAMY/365918/12/UKM/69003669.1 5
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Waiver

6.6 The Company may waive at any time any of the restrictions imposed under clause 2:

6.6.1 on such terms and conditions; and

6.6.2 in respect of such number of Restricted Securities,

as the Company determines, by written notice to the Holder and any Controller.

Jurisdiction

6.7 The laws of New South Wales apply to this deed. The parties submit to the jurisdiction of the

courts of New South Wales.

EXECUTED AS A DEED:

glizlis

DATE:

Executed by PSC INSURANCE GROUP
LIMITED ACN 147 812 164 acting by the
following persons or, if the seal is affixed,
witnessed by the following persons in
accordance with s127 of the Corporations
Act 2001:

Signature of director

Beipd MUV

Name of director (print)

Name of director/company secretary (print)

SAM/SAM/365918/12/UKM/69003669.1
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Executed as a deed, but not delivered until the
first date specified on page 1, by
SIPPCHOICE TRUSTEES LIMITED:

[#5]
%
2
5
§

first date specified on page 1, by
MARK JESSON in the presence of:

Signed as a deed, but not delivered until the )
)

Signature

Witness signature

Witness name

(block capitals)
Wimess address 55 POTASH ﬂoA D
......... Sruencay |
_______ €556l /I 1D~ |
‘
SAM/SAM/365918/12/UKM/69003669.1 - |

Form 603 Page 83 of 374



SCHEDULE:

1  Company's name and address: PSC Insurance Group Limited ACN 147 812 164
Address: Suite 1, 90-94 Tram Road, Doncaster VIC 3108
Fax: (03) 9840 6029 ‘
\
2 Holder's name and address: Sippchoice Trustees Limited |

Address: FAO: Claire Cobbold, The Podium, 1 Eversholt
Street, London NW1 2DN

Tel: +44 (0)207 554 5612

Fax: +44 (0)207 117 5936

3 Each Controller’s name and Mark Jesson
address: (not applicable if
Holder is an individual): Address: 9 Cubbington Close, Luton, Bedfordshire LU3 3XJ
4 Particulars of Controller Beneficiary of a trust of which the Holder is a trustee.
Interests:
5 Escrow Period: Froin the date the Company's shares are first quoted on the

ASX until the date that is 24 months from the date that the
Company is admitted to the Official List of the ASX.

6  Particulars of Restricted 50% of the fully paid ordinary shares in the capital of the
Securities: Company which were allotted and issued to the Holder as
"Consideration Shares" pursuant to the terms of a Share Sale
and Purchase Agreement between, among others (if
applicable), the Holder and the Company.

SAM/SAM/365918/12/UKM/69003669.1 8
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DATED e / |12 / 2015

(1) PSC INSURANCE GROUP LIMITED
- and -
(2) TRACEY MCLAREN AS TRUSTEE FOR THE TONY LUMSDEN FAMILY TRUST
- and -

(3) THE CONTROLLERS SET OUT IN THE SCHEDULE

RESTRICTION DEED

DLA Piper Australia
Waterfront Place

1 Eagle Street
Brisbane QLD 4000
Australia

Tel: +61 7 3246 4000
Fax: +61 7 3229 4077
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THIS DEED is made on ‘g / 12 / 2015
BETWEEN:
()] The Party described in Item 1 of the schedule (""Company'")
2) The Party described in Item 2 of the schedule (""Holder'")
3 The Parties described in Item 3 of the schedule ( "Controller')
BACKGROUND:
A The Holder voluntarily agrees to hold the Restricted Securities as set out in this deed.
IT IS AGREED:
1. DEFINITIONS AND INTERPRETATION
Definitions
1.1 In this deed:
"ASX'" means ASX Limited;

"ASX Listing Rules" means the official Listing Rules of the ASX as in force from time to
time;

"Controlled Entity" means any company, fund or other entity under the full and effective
control or for the benefit of the Holder or one or more of his or her immediate family
members (including his or her spouse);

"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 ltem 4 of the schedule;

"Escrow Period'" means the period set out in Item 5 of the schedule;

"Holding Lock' has the meaning given by section 2 of the ASX Settlement Operating Rules;
"Restricted Securities' means the securities set out in Iltem 6 of the schedule (as
appropriately adjusted in accordance with the ASX listing rules for any reorganisation of
capital undertaken by the Company):

(a) less any securities in respect of which a waiver under clause 6.6 is given; and

(b) less any securities released under clause 3.4;

"Security Interest' means a mortgage, lien, pledge, charge, hypothecation or other security
interest (or an agreement or commitment to create any of them); and

"Schedule" means the schedule to this deed.

EJC/EIC/365918/2/AUM/1209469397.1 1
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Interpretation

1.2 In this deed:

1.2.1 the singular includes the plural and vice versa;

1.2.2 a reference to a party includes its successors, personal representative and
transferees;

1.2.3 words and expressions defined in the ASX Listing Rules, and not in this deed,

have the meanings given to them in the ASX Listing Rules; and

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

2. ESCROW RESTRICTIONS
Holder restrictions

2.1 During the Escrow Period, the Holder must not do any of the following:

2.1.1 dispose of, or agree or offer to dispose of, any Restricted Securities;

2.1.2 create, or agree or offer to create, any Security Interest in the Restricted
Securities;

2.13 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; or
2.14 participate in a return of capital made by the Company,
except as permitted by clause 3.
Controller restrictions

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

2.2.1 dispose of, or agree or offer to dispose of, the Controller Interests;

222 create, or agree or offer to create, any Security Interest in the Controller Interests;
or

2.2.3 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,
except as permitted by clause 3.
Perfecting the restrictions
23 The Restricted Securities must be kept on the Company's issuer sponsored sub register. The

Holder hereby agrees in writing to the application of a Holding Lock to the Restricted
Securities during the Escrow Period.

EJC/EIC/365918/2/AUM/1209469397.1 2
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3. EXCEPTIONS TO ESCROW
Takeover bids

3.1 Notwithstanding clause 2, the Holder may accept a takeover bid (as defined in the
Corporations Act 2001 (Cth)) if all of the following conditions are met:

3.1.1 the offers under the takeover bid are for all of the Company's ordinary shares or
for a specified proportion of the Company's ordinary shares;

3.1.2 holders of at least half of the bid class securities that are not restricted securities,
either under this deed or any other agreement between the Company and one of
its shareholders which imposes similar restrictions, to which the offers relate have
accepted the offer; and

3.1.3 if the offer is conditional, the bidder and the Holder agree in writing that a
Holding Lock will be re-applied to each Restricted Security that is not
unconditionally bought by the bidder under the off-market bid.

Scheme of arrangement !

3.2 Notwithstanding clause 2, the Holder's Restricted Securities may be transferred or cancelled
in accordance with a merger by way of scheme of arrangement under Part5.1 of the
Corporations Act 2001 (Cth) if the Holder agrees in writing that a Holding Lock will be
re-applied if the merger does not take effect.

Other exceptions ‘
33 Notwithstanding clause 2, the Holder's Restricted Securities may be transferred pursuant to:

\
\
3.3.1 an order of a court of competent jurisdiction compelling any Restricted Securities |

to be disposed of or a Security Interest granted over them; 1

332 a transfer by the personal representatives of the Holder to whomever such
Restricted Securities have been bequeathed, or to the Holder's spouse or any of
the Holder's infant children provided that the transferee has previously
undertaken to the Company by deed in a form acceptable to the Company to be
bound by clause 2 in respect of such Restricted Securities;

333 a transfer by the Holder to any Controlled Entity, provided that the transfer is
made off-market and the transferee has previously undertaken to the Company by
deed in a form acceptable to the Company to be bound by clause 2 in respect of
such Restricted Securities (including an undertaking that if the transferee ceases
to be a Controlled Entity during the Escrow Period for any reason, then at the
Company's request it will promptly transfer such Restricted Securities back to the
original Holder or another Controlled Entity nominated by the original Holder);
and

334 an action taken with the prior written consent of the Company, such consent not
to be unreasonably withheld or delayed, following a representation to the board of
the Company by the Holder which demonstrates to the board that the action is
necessary to alleviate financial hardship.

EIC/EIC/365918/2/AUM/1209469397.1 3
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3.4

3.5

4.1

4.2

4.3

5.1

52

Release

Notwithstanding clause 2, the Holder will be free to undertake the actions referred to in clause
2.1, and each Controller will be free to take the actions referred to in clause 2.2, in respect of
the Restricted Securities on or after the expiry of the Escrow Period.

At the end of the Escrow Period, the Company must take such steps as are reasonable to
facilitate the release from escrow referred to in this clause including facilitating the removal
of any Holding Lock from any such Restricted Securities.

WARRANTIES

If only the Holder and the Company are parties to this deed, the Holder represents and
warrants to the Company at all times during the Escrow Period:

4.1.1 that one of the following applies:
4.1.1.1 the Holder is an individual;
4.1.1.2 the Holder has no controller; or
4.1.13 the Holder has a controller which is a nominee or trustee only; and
4.1.2 the Holder has power to enter into and perform the terms of this deed and, if a
body corporate, is validly existing under the laws of its place of registration and
has taken all necessary corporate action to authorise the entry into and

performance of this deed.

If the Holder, the Company and any Controller are parties to this deed, the Holder and each
Controller represents and warrants to the Company at all times during the Escrow Period that:

42.1 the Holder has the Controllers set out in Item 3 of the schedule and there is no
other person who controls the Holder;

422 the Controller Interests are identified in Item 4 of the schedule; and

42.3 the Holder and each Controller has power to enter into and perform the terms of
this deed and, if a body corporate, is validly existing under the laws of its place of
registration and has taken all necessary corporate action to authorise the entry
into and performance of this deed.

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

CONSEQUENCES OF BREACHING THIS DEED

If it appears to the Company that the Holder or a Controller may breach this deed, the
Company may take the steps necessary to prevent the breach, or to enforce this deed.

If the Holder or a Controller breaches this deed, each of the following applies:

5.2.1 the Company may take the steps necessary to enforce this deed, or to rectify the
breach;
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52.2 the Company may refuse to acknowledge, deal with, accept or register any sale,
assignment, transfer or conversion of any of the Restricted Securities; and

523 the Company may recover damages from the breaching party, to the extent the
Company suffers any loss as a result of that breach.

5.3 This is in addition to other rights and remedies of the Company.
6. GENERAL
Notices

6.1 Any notice or communication given to a party under this deed is only given if it is in writing
and sent in one of the following ways:

6.1.1 delivered or posted to that party at its address set out in the schedule; or

6.1.2 faxed to that party at its fax number set out in the schedule.

6.2 If a party gives the other party three business days' notice of a change of its address or fax
number, any notice or communication is only given by that other party if it is delivered,
posted or faxed to the latest address or fax number.

6.3 Any notice or communication is to be treated as given at the following time:
6.3.1 if delivered, when it is left at the relevant address;
6.3.2 if it is sent by post, two (or, in the case of a notice or communication posted to

another country, nine) business days after it is posted; and

633 if it is sent by fax, as soon as the sender receives from the sender's fax machine a
report of an error free transmission to the correct fax number.

6.4 However, if any notice or communication is given on a day that is not a business day or after
5.00pm on a business day, in the place of the party to whom it is sent, it is to be treated as
having been given at the beginning of the next business day.

Amendment
6.5 This deed may not be changed or waived without:

6.5.1 the written consent of all parties to it; and

6.5.2 where the ASX has required an escrow to be implemented, then the ASX has also
approved the variation.

Waiver
6.6 The Company may waive at any time any of the restrictions imposed under clause 2:
6.6.1 on such terms and conditions; and
6.6.2 in respect of such number of Restricted Securities, |
|
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as the Company determines, by written notice to the Holder and any Controller.
Jurisdiction

6.7 The laws of New South Wales apply to this deed. The parties submit to the jurisdiction of the
courts of New South Wales.

EXECUTED AS A DEED:

was. gfiz 5

Executed by PSC INSURANCE GROUP
LIMITED ACN 147 812 164 acting by the
following persons or, if the seal is affixed,
witnessed by the following persons in
accordance with s127 of the Corporations Act
2001:

Signature of director | Signature of director/comMpany secretary
L RRIAN AUSTIA . LBRUG . BRI
Name of director (print) Name of director/company secretary (print)

Signed by TRACEY MCLAREN AS
TRUSTEE FOR THE TONY LUMSDEN
FAMILY TRUST (ABN 90 090 339 798) in the
presence of:

e iu’(// “4\ /l’;naftp;\/\“\/@\re—\

Signature of witrless Signature of Tracey McLaren as trustee for
the Tony Lumsden Family Trust (ABN 90 090
339 798)

LCMEGARL L LIN G

Name of witness (print)
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Signed by ANTONY JOHN LUMSDEN in the
presence of:

Signature of witness Signature of Antony John Lumsden

ONENNY. L OMES MA\’\OI\\

....................

Name of witness (print)

Signed by TRACEY LEE MCLAREN in the
presence of:

Signature of witness Signature of Tracey Lee McLaren

LOMEGAN L LY NCR .

Name of witness (print)
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SCHEDULE

1  Company's name and address: PSC Insurance Group Limited ACN 147 812 164

Address: Suite 1, 90-94 Tram Road, Doncaster VIC 3108

Fax: (03) 9840 6029 |

2 Holder's name and address: Tracey McLaren as trustee for the Tony Lumsden Family
Trust

Address: 35 Mitta Street, Box Hill North VIC 3129

Fax: N/A
3 Each Controller’s name and Antony John Lumsden
address: (not applicable if
Holder is an individual): Address: 35 Mitta Street, Box Hill North VIC 3129
Fax: N/A
Tracey Lee McLaten
Address: 35 Mitta Street, Box Hill North VIC 3129
Fax: N/A
4  Particulars of Controller Beneficiaries of the Tony Lumsden Family Trust
Interests: :
5  Escrow Period: From the date the Company's shares are first quoted on the ;
ASX until the date that is 24 months from the date that the |
Company is admitted to the Official List of the ASX. |
6  Particulars of Restricted 50% of the fully paid ordinary shares in the capital of the 3
Securities: Company which were allotted and issued to the Holder as ‘
"Consideration Shares" pursuant to the terms of a Share Sale |
and Purchase Agreement between, among others (if
applicable), the Holder and the Company.
|
|
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DATED | 2/ / 2015

(1) PSC INSURANCE GROUP LIMITED
- and -

(2) SIPPCHOICE TRUSTEES LIMITED
- and -

(3) THE CONTROLLER SET OUT IN THE SCHEDULE

RESTRICTION DEED

Date of Original: 18 May 2015

Draft No: 1
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THIS DEED is made on eha/ 2015

BETWEEN:

(1
(09

()

The Party described in Item 1 of the Schedule (""Company");
The Party described in ltem 2 of the Schedule ("Holder");

The Party described in Item 3 of the Schedule ( "Controller').

BACKGROUND:

A

The Holder voluntarily agrees to hold the Restricted Securities as set out in this deed.

IT IS AGREED:

1.

1.1

DEFINITIONS AND INTERPRETATION
Definitions

In this deed:

"ASX" means ASX Limited;

""ASX Listing Rules" means the official Listing Rules of the ASX as in force from time to
time;

"Controlled Entity” means any company, fund or other entity under the full and effective
control or for the benefit of the Holder or one or more of his or her immediate family
members (including his or her spouse);

"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 ltem 4 of the Schedule;

"Escrow Period" means the period set out in Item 5 of the Schedule;

"Holding Lock" has the meaning given by section 2 of the ASX Settlement Operating Rules;

"Restricted Securities" means the securities set out in Item 6 of the Schedule (as
appropriately adjusted in accordance with the ASX listing rules for any reorganisation of
capital undertaken by the Company):

(a) less any securities in respect of which a waiver under clause 6.6 is given; and

(b) less any securities released under clause 3 .4;

"Security Interest" means a mortgage, lien, pledge, charge, hypothecation or other security
interest (or an agreement or commitment to create any of them); and

"Schedule'" means the schedule to this deed.

SAM/LDSDP/365918/12/UKM/68959069.1 1
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Interpretation

1.2 In this deed:

1.2.1 the singular includes the plural and vice versa;

1.2.2 a reference to a party includes its successors, personal representative and
transferees;

1.23 words and expressions defined in the ASX Listing Rules, and not in this deed,

have the meanings given to them in the ASX Listing Rules; and

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

2. ESCROW RESTRICTIONS
Holder restrictions

2.1 During the Escrow Period, the Holder must not do any of the following:

2.1.1 dispose of, or agree or offer to dispose of, any Restricted Securities;

2.1.2 create, or agree or offer to create, any Security Interest in the Restricted
Securities;

213 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; or
2.1.4 participate in a return of capital made by the Company,
except as permitted by clause 3.

Controller restrictions

2.2 During the Escrow Period, a Controller must not do any of the following:
2.2.1 dispose of, or agree or offer to dispose of, the Controller Interests;
222 create, or agree or offer to create, any Security Interest in the Controller Interests;
or
2.2.3 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,
except as permitted by clause 3.
Perfecting the restrictions
23 The Restricted Securities must be kept on the Company's issuer sponsored sub register. The

Holder hereby agrees in writing to the application of a Holding Lock to the Restricted
Securities during the Escrow Period.
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3. EXCEPTIONS TO ESCROW
Takeover bids
3.1 Notwithstanding clause 2, the Holder may accept a takeover bid (as defined in the

Corporations Act 2001 (Cth)) if all of the following conditions are met:

3.11 the offers under the takeover bid are for all of the Company's ordinary shares or
for a specified proportion of the Company's ordinary shares;

3.1.2 holders of at least half of the bid class securities that are not restricted securities,
either under this deed or any other agreement between the Company and one of
its shareholders which imposes similar restrictions, to which the offers relate have
accepted the offer; and

3.1.3 if the offer is conditional, the bidder and the Holder agree in writing that a
Holding Lock will be re-applied to each Restricted Security that is not
unconditionally bought by the bidder under the off-market bid.

Scheme of arrangement

3.2 Notwithstanding clause 2, the Holder's Restricted Securities may be transferred or cancelled
in accordance with a merger by way of scheme of arrangement under Part 5.1 of the

Corporations Act 2001 (Cth) if the Holder agrees in writing that a Holding Lock will be

re-applied if the merger does not take effect.

Other exceptions

33 Notwithstanding clause 2, the Holder's Restricted Securities may be transferred pursuant to;

3.3.1 an order of a court of competent jurisdiction compelling any Restricted Securities
to be disposed of or a Security Interest granted over them;

332 a transfer by the personal representatives of the Holder to whomever such
Restricted Securities have been bequeathed, or to the Holder's spouse or any of
the Holder's infant children provided that the transferee has previously
undertaken to the Company by deed in a form acceptable to the Company to be
bound by clause 2 in respect of such Restricted Securities;

333 a transfer by the Holder to any Controlled Entity, provided that the transfer is
made off-market and the transferee has previously undertaken to the Company by
deed in a form acceptable to the Company to be bound by clause 2 in respect of
such Restricted Securities (including an undertaking that if the transferee ceases
to be a Controlled Entity during the Escrow Period for any reason, then at the
Company's request it will promptly transfer such Restricted Securities back to the
original Holder or another Controlled Entity nominated by the original Holder).

334 an action taken with the prior written consent of the Company, such consent not
to be unreasonably withheld or delayed, following a representation to the board of
the Company by the Holder which demonstrates to the board that the action is
necessary to alleviate financial hardship; and

3.3.5 a transfer by the Holder to another pension fund that has been approved by prior
written approval of the Company (such approval not to be unreasonably

SAM/LDSDP/365918/12/UKM/68959069.1 3

Form 603 Page 99 of 374




withheld), provided that the transfer is made off-market and the transferce has
previously undertaken to the Company by deed in a form acceptable to the
Company to be bound by clause 2 in respect of such Restricted Securities.

Release

34 Notwithstanding clause 2, the Holder will be free to undertake the actions referred to in
clause 2.1, and each Controller will be free to take the actions referred to in clause 2.2, in
respect of the Restricted Securities on or after the expiry of the Escrow Period.

35 At the end of the Escrow Period, the Company must take such steps as are reasonable to
facilitate the release from escrow referred to in this clause including facilitating the removal
of any Holding Lock from any such Restricted Securities,

4. WARRANTIES

4.1 If only the Holder and the Company are parties to this deed, the Holder represents and
warrants to the Company at all times during the Escrow Period:

4.1.1 that one of the following applies:
4.1.1.1 the Holder is an individual;
41.1.2 the Holder has no controller; or
4113 the Holder has a controller which is a nominee or trustee only; and
4.1.2 the Holder has power to enter into and perform the terms of this deed and, if a
body corporate, is validly existing under the laws of its place of registration and
has taken all necessary corporate action to authorise the entry into and

performance of this deed.

4.2 If the Holder, the Company and any Controller are parties to this deed, the Holder and each
Controller represents and warrants to the Company at all times during the Escrow Period that:

4.2.1 the Holder has the Controllers set out in Item 3 of the Schedule and there is no
other person who controls the Holder;

4.2.2 the Controller Interests are identified in Item 4 of the Schedule; and

423 the Holder and each Controller has power to enter into and perform the terms of

this deed and, if a body corporate, is validly existing under the laws of its place of
registration and has taken all necessary corporate action to authorise the entry
into and performance of this deed.

4.3 A breach of any of these warranties is a breach of this deed.

S. CONSEQUENCES OF BREACHING THIS DEED

5.1 If it appears to the Company that the Holder or a Controller may breach this deed, the
Company may take the steps necessary to prevent the breach, or to enforce this deed.
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5.2 If the Holder or a Controller breaches this deed, each of the following applies:

5.2.1 the Company may take the steps necessary to enforce this deed, or to rectify the
breach;
5.2.2 the Company may refuse to acknowledge, deal with, accept or register any sale,

assignment, transfer or conversion of any of the Restricted Securities; and

523 the Company may recover damages from the breaching party, to the extent the
Company suffers any loss as a result of that breach.

5.3 This is in addition to other rights and remedies of the Company.

6. GENERAL

Notices

6.1 Any notice or communication given to a party under this deed is only given if it is in writing
and sent in one of the following ways:

6.1.1° delivered or posted to that party at its address set out in the Schedule; or

6.1.2 faxed to that party at its fax number set out in the Schedule.

6.2 If a party gives the other party three business days' notice of a change of its address or fax
number, any notice or communication is only given by that other party if it is delivered,
posted or faxed to the latest address or fax number.

6.3 Any notice or communication is to be treated as given at the following time:
6.3.1 if delivered, when it is left at the relevant address;
6.3.2 if it is sent by post, two (or, in the case of a notice or communication posted to

another country, nine) business days after it is posted; and

6.3.3 if it is sent by fax, as soon as the sender receives from the sender's fax machine a
report of an error free transmission to the correct fax number.

6.4 However, if any notice or communication is given on a day that is not a business day or after
5.00pm on a business day, in the place of the party to whom it is sent, it is to be treated as
having been given at the beginning of the next business day.

Amendment
6.5 This deed may not be changed or waived without:

6.5.1 the written consent of all parties to it; and

6.5.2 where the ASX has required an escrow to be implemented, then the ASX has also
approved the variation,
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Waiver

6.6 The Company may waive at any time any of the restrictions imposed under clause 2:
6.6.1 on such terms and conditions; and
6.6.2 in respect of such number of Restricted Securities,

as the Company determines, by written notice to the Holder and any Controller.
Jurisdiction

6.7 The laws of New South Wales apply to this deed. The parties submit to the jurisdiction of the
courts of New South Wales.

EXECUTED AS A DEED:

DATE: 8/!2//5

Executed by PSC INSURANCE GROUP
LIMITED ACN 147 812 164 acting by the
following persons or, if the seal is affixed, 1'
witnessed by the following persons in

accordance with s127 of the Corporations ;
Act 2001:

Signature of director Stgnature of director/cdmpany secretary

Gaan  AugiIN PAuC OWNETZ
Name of director (print) Name of director/company secretary (print)
SAM/LDSDP/365918/12/UKM/68959069. 1 6
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Executed as a deed, but not delivered until the )
first date specified on page 1, by ) >~
SIPPCHOICE TRUSTEES LIMITED: ) Signature (A A AN L YN
Name (block capitals) ﬂl,d’[/}’L( CohRoLD
Director A’Uﬂ«(m sed S (.J/vu,lw_‘j
Signatwre AP —
Name (block capitals) %LEAK ________
Secretaryireetor Ay fl.ovi Sfﬂ’m@
Signed as a deed, but not delivered until the )
first date specified on page 1, by )
DAVID MARTIN in the presence of: )  Signature
Witness signature [\ ="
Witness name 6«/’6‘ ‘M”) et }
(block capitals)
Witness address -? ‘ ﬂ‘rﬂx M / oAd
] K /eCAIcA Y
ESCeh. 11D
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Company's name and address:

Holder's name and address;

Each Controller’s name and
address: (not applicable if
Holder is an individual):

Particulars of Controller
Interests:

Escrow Period:

Particulars of Restricted
Securities:

SCHEDULE:

PSC Insurance Group Limited ACN 147 812 164
Address: Suite 1, 90-94 Tram Road, Doncaster VIC 3108
Fax: (03) 9840 6029

Sippchoice Trustees Limited

Address: FAQ: Claire Cobbold, The Podium, 1 Eversholt
Street, London NW1 2DN

Tel: +44 (0)207 554 5612

Fax: +44 (0)207 117 5936

David Martin

Address: Mill Cottage, Mill Lane, Tonbridge, Kent TN9 1PJ
Beneficiary of a trust of which the Holder is a trustee.

From the date the Company's shares are first quoted on the
ASX until the date that is 24 months from the date that the
Company is admitted to the Official List of the ASX.

50% of the fully paid ordinary shares in the capital of the
Company which were allotted and issued to the Holder as
"Consideration Shares" pursuant to the terms of a Share Sale

and Purchase Agreement between, among others (if
applicable), the Holder and the Company.
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DATED 3// 2/ 2015

(1) PSC INSURANCE GROUP LIMITED
- and -

(2) SIPPCHOICE TRUSTEES LIMITED
- and -

(3) THE CONTROLLERS SET OUT IN THE SCHEDULE

RESTRICTION DEED

Date of Original: 18 May 2015
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THIS DEED is made on g /2 /2015

BETWEEN:

(0))
@
(&)

The Party described in ltem 1 of the Schedule (*Company")
The Party described in Item 2 of the Schedule ("Holder'")

The Party described in Item 3 of the Schedule ( "Controller")

BACKGROUND:

A

The Holder voluntarily agrees to hold the Restricted Securities as set out in this deed.

IT IS AGREED:

1.

1.1

DEFINITIONS AND INTERPRETATION
Definitions

In this deed:

"ASX" means ASX Limited;

"ASX Listing Rules" means the official Listing Rules of the ASX as in force from time to
time;

"Controlled Entity" means any company, fund or other entity under the full and effective
control or for the benefit of the Holder or one or more of his or her immediate family
members (including his or her spouse);

"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 4 of the Schedule;

"Escrow Period' means the period set out in Item 5 of the Schedule;

"Holding Lock" has the meaning given by section 2 of the ASX Settlement Operating Rules;
"Restricted Securities" means the securities set out in Item 6 of the Schedule (as
appropriately adjusted in accordance with the ASX listing rules for any reorganisation of
capital undertaken by the Company):

(a) less any securities in respect of which a waiver under clause 6.6 is given; and

(b) less any securities released under clause 3.4;

"Security Interest' means a mortgage, lien, pledge, charge, hypothecation or other security
interest (or an agreement or commitment to create any of them); and

"Schedule" means the schedule to this deed.
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Interpretation

1.2 In this deed:

1.2.1 the singular includes the plural and vice versa;

1.2.2 a reference to a party includes its successors, personal representative and
transferees;

1.2.3 words and expressions defined in the ASX Listing Rules, and not in this deed,

have the meanings given to them in the ASX Listing Rules; and

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

2. ESCROW RESTRICTIONS

Holder restrictions

2.1 During the Escrow Period, the Holder must not do any of the following:

2.1.1 dispose of, or agree or offer to dispose of, any Restricted Securities;

212 create, or agree or offer to create, any Security Interest in the Restricted
Securities;

2.1.3 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; or
2.14 participate in a return of capital made by the Company,
except as permitted by clause 3,

Controller restrictions

22 During the Escrow Period, a Controller must not do any of the following:
2.2.1 dispose of, or agree or offer to dispose of, the Controller Interests;
222 create, or agree or offer to create, any Security Interest in the Controller Interests;
or
223 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,
except as permitted by clause 3.
Perfecting the restrictions
23 The Restricted Securities must be kept on the Company's issuer sponsored sub register. The

Holder hereby agrees in writing to the application of a Holding Lock to the Restricted
Securities during the Escrow Period.
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3. EXCEPTIONS TO ESCROW
Takeover bids

3.1 Notwithstanding clause 2, the Holder may accept a takeover bid (as defined in the
Corporations Act 2001 (Cth)) if all of the following conditions are met:

3.1.1 the offers under the takeover bid are for all of the Company's ordinary shares or
for a specified proportion of the Company's ordinary shares;

3.1.2 holders of at least half of the bid class securities that are not restricted securities,
either under this deed or any other agreement between the Company and one of
its shareholders which imposes similar restrictions, to which the offers relate have
accepted the offer; and

3.13 if the offer is conditional, the bidder and the Holder agree in writing that a
Holding Lock will be re-applied to each Restricted Security that is not
unconditionally bought by the bidder under the off-market bid.

Scheme of arrangement

3.2 Notwithstanding clause 2, the Holder's Restricted Securities may be transferred or cancelled
in accordance with a merger by way of scheme of arrangement under Part5.1 of the
Corporations Act 2001 (Cth) if the Holder agrees in writing that a Holding Lock will be
re-applied if the merger does not take effect.

Other exceptions '
33 Notwithstanding clause 2, the Holder's Restricted Securities may be transferred pursuant to:

33.1 an order of a court of competent jurisdiction compelling any Restricted Securities
to be disposed of or a Security Interest granted over them;

332 a transfer by the personal representatives of the Holder to whomever such
Restricted Securities have been bequeathed, or to the Holder's spouse or any of 1
the Holder's infant children provided that the transferee has previously §
undertaken to the Company by deed in a form acceptable to the Company to be |
bound by clause 2 in respect of such Restricted Securities;

333 a transfer by the Holder to any Controlled Entity, provided that the transfer is
made off-market and the transferee has previously undertaken to the Company by
deed in a form acceptable to the Company to be bound by clause 2 in respect of
such Restricted Securities (including an undertaking that if the transferee ceases
to be a Controlled Entity during the Escrow Period for any reason, then at the
Company's request it will promptly transfer such Restricted Securities back to the
original Holder or another Controlled Entity nominated by the original Holder).

334 an action taken with the prior written consent of the Company, such consent not
to be unreasonably withheld or delayed, following a representation to the board of
the Company by the Holder which demonstrates to the board that the action is
necessary to alleviate financial hardship; and

3.35 a transfer by the Holder to another pension fund that has been approved by prior
written approval of the Company (such approval not to be unreasonably
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withheld), provided that the transfer is made off-market and the transferee has
previously undertaken to the Company by deed in a form acceptable to the
Company to be bound by clause 2 in respect of such Restricted Securities.

Release
34 Notwithstanding clause 2, the Holder will be free to undertake the actions referred to in

clause 2.1, and each Controller will be free to take the actions referred to in clause 2.2, in
respect of the Restricted Securities on or after the expiry of the Escrow Period.

3.5 At the end of the Escrow Period, the Company must take such steps as are reasonable to
facilitate the release from escrow referred to in this clause including facilitating the removal
of any Holding Lock from any such Restricted Securities.

4. WARRANTIES

4.1 If only the Holder and the Company are parties to this deed, the Holder represents and
warrants to the Company at all times during the Escrow Period:

41.1 that one of the following applies:
4.1.1.1 the Holder is an individual;

41.1.2 the Holder has no controller; or

4113 the Holder has a controller which is a nominee or trustee only; and

4.1.2 the Holder has power to enter into and perform the terms of this deed and, if a
body corporate, is validly existing under the laws of its place of registration and
has taken all necessary corporate action to authorise the entry into and
performance of this deed.

42 If the Holder, the Company and any Controller are parties to this deed, the Holder and each
Controller represents and warrants to the Company at all times during the Escrow Period that:

4.2.1 the Holder has the Controllers set out in Item 3 of the Schedule and there is no
other person who controls the Holder;

4272 the Controller Interests are identified in Item 4 of the Schedule; and

423 the Holder and each Controller has power to enter into and perform the terms of

this deed and, if a body corporate, is validly existing under the laws of its place of
registration and has taken all necessary corporate action to authorise the entry
into and performance of this deed.

43 A breach of any of these warranties is a breach of this deed.

S. CONSEQUENCES OF BREACHING THIS DEED

5.1 If it appears to the Company that the Holder or a Controller may breach this deed, the
Company may take the steps necessary to prevent the breach, or to enforce this deed.
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5.2 If the Holder or a Controller breaches this deed, each of the following applies:

521 the Company may take the steps necessary to enforce this deed, or to rectify the
breach;
52.2 the Company may refuse to acknowledge, deal with, accept or register any sale,

assignment, transfer or conversion of any of the Restricted Securities; and

523 the Company may recover damages from the breaching party, to the extent the
Company suffers any loss as a result of that breach.

53 This is in addition to other rights and remedies of the Company. !
6.  GENERAL |
(

Notices ’

|

6.1 Any notice or communication given to a party under this deed is only given if it is in writing ;
and sent in one of the following ways: }
|

6.1.1 delivered or posted to that party at its address set out in the Schedule; or
6.1.2 faxed to that party at its fax number set out in the Schedule.
6.2 If a party gives the other party three business days' notice of a change of its address or fax i

number, any notice or communication is only given by that other party if it is delivered,
posted or faxed to the latest address or fax number.

6.3 Any notice or communication is to be treated as given at the following time:
6.3.1 if delivered, when it is left at the relevant address;
6.3.2 if it is sent by post, two (or, in the case of a notice or communication posted to

another country, nine) business days after it is posted; and

6.3.3 if it is sent by fax, as soon as the sender receives from the sender's fax machine a
report of an error free transmission to the correct fax number.

6.4 However, if any notice or communication is given on a day that is not a business day or after
5.00pm on a business day, in the place of the party to whom it is sent, it is to be treated as
having been given at the beginning of the next business day.

Amendment
6.5 This deed may not be changed or waived without:

6.5.1 the written consent of all parties to it; and

6.5.2 where the ASX has required an escrow to be implemented, then the ASX has also
approved the variation.
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Waiver

6.6 The Company may waive at any time any of the restrictions imposed under clause 2:
6.6.1 on such terms and conditions; and
6.6.2 in respect of such number of Restricted Securities,

as the Company determines, by written notice to the Holder and any Controller.

Jurisdiction

6.7 The laws of New South Wales apply to this deed. The parties submit to the jurisdiction of the

courts of New South Wales.

EXECUTED AS A DEED:

glilis

DATE:

Executed by PSC INSURANCE GROUP
LIMITED ACN 147 812 164 acting by the
following persons or, if the seal is affixed,
witnessed by the following persons in

accordance with 8127 of the Corporations
Act 2001:

Signature of director

gl sy

Name of director (print)

Name of director/company secretary (print)
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Executed as a deed, but not delivered until the
first date specified on page 1, by
SIPPCHOICE TRUSTEES LIMITED:

:
g ,

Director "“;4\/(1\;»’[»(./5-/?/»@/125

P ‘,
Name (block capitals) ®AM LEP&K __________ '
SoorsmrpDERR AV berise/ S gnabory

Signed as a deed, but not dglivered untilthe

Witness name St /“;«!)b\) ......
(block capitals)
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SCHEDULE:

1 Company's name and address: PSC Insurance Group Limited ACN 147 812 164

Address: Suite 1, 90-94 Tram Road, Doncaster VIC 3108

Fax: (03) 9840 6029
2 Holder's name and address: Sippchoice Trustees Limited

Address: FAO: Claire Cobbold, The Podium, 1 Eversholt
Street, London NW1 2DN

Tel: +44 (0)207 554 5612

Fax: +44 (0)207 117 5936

3 Each Controller’s name and Mark Edmonds
address: (not applicable if
Holder is an individual): Address: 90 Joy Lane, Whitstable, Kent, CT54DE

4  Particulars of Controller Beneficiary of a trust of which the Holder is a trustee.
Interests:

5  Escrow Period: From the date the Company's shares are first quoted on the

ASX until the date that is 24 months from the date that the
Company is admitted to the Official List of the ASX.

6  Particulars of Restricted 50% of the fully paid ordinary shares in the capital of the ‘
Securities: Company which were allotted and issued to the Holder as |
"Consideration Shares" pursuant to the terms of a Share Sale -
and Purchase Agreement between, among others (if ‘

applicable), the Holder and the Company.
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DATED /) 2/ 2015

(1) PSC INSURANCE GROUP LIMITED
-and -

(2) SIPPCHOICE TRUSTEES LIMITED
-and -

(3) THE CONTROLLER SET OUT IN THE SCHEDULE

RESTRICTION DEED

Date of Original: 18 May 2015

Draft No: 1
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THIS DEED is made on ?/ /2 / 2015

BETWEEN:

(Y
@
(&)

The Party described in Item 1 of the Schedule (" Company");
The Party described in Item 2 of the Schedule ("Holder");

The Party described in Item 3 of the Schedule ( "Controller").

BACKGROUND:

A

The Holder voluntarily agrees to hold the Restricted Securities as set out in this deed.

IT IS AGREED:

1.

1.1

DEFINITIONS AND INTERPRETATION
Definitions

In this deed:

"ASX" means ASX Limited,;

"ASX Listing Rules" means the official Listing Rules of the ASX as in force from time to
time;

"Controlled Entity" means any company, fund or other entity under the full and effective
control or for the benefit of the Holder or one or more of his or her immediate family
members (including his or her spouse);

"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 4 of the Schedule;

"Escrow Period" means the period set out in Item 5 of the Schedule;

""Holding Lock" has the meaning given by section 2 of the ASX Settlement Operating Rules;
"Restricted Securities" means the securities set out in Item 6 of the Schedule (as
appropriately adjusted in accordance with the ASX listing rules for any reorganisation of
capital undertaken by the Company):

(a) less any securities in respect of which a waiver under clause 6.6 is given; and

(b) less any securities released under clause 3.4;

"Security Interest" means a mortgage, lien, pledge, charge, hypothecation or other security
interest (or an agreement or commitment to create any of them); and

"Schedule' means the schedule to this deed.
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Interpretation

1.2 In this deed:
1.2.1 the singular includes the plural and vice versa;
1.2.2 a reference to a party includes its successors, personal representative and
transferees;
1.23 words and expressions defined in the ASX Listing Rules, and not in this deed,
have the meanings given to them in the ASX Listing Rules; and
124 every warranty or agreement (express or implied) in which more than one person
joins, binds them individually and any combination of them as a group.
2, ESCROW RESTRICTIONS
Holder restrictions
2.1 During the Escrow Period, the Holder must not do any of the following:
2.1.1 dispose of, or agree or offer to dispose of, any Restricted Securities;
2.1.2 create, or agree or offer to create, any Security Interest in the Restricted
Securities;
2.13 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; or
2.14 participate in a return of capital made by the Company,
except as permitted by clause 3.
Controller restrictions
2.2 During the Escrow Period, a Controller must not do any of the following:
221 dispose of, or agree or offer to dispose of, the Controller Interests;
222 create, or agree or offer to create, any Security Interest in the Controller Interests;
or
2.2.3 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,
except as permitted by clause 3.
Perfecting the restrictions
23 The Restricted Securities must be kept on the Company's issuer sponsored sub register. The
Holder hereby agrees in writing to the application of a Holding Lock to the Restricted
Securities during the Escrow Period.
SAM/SAM/365918/12/UKM/69003697.1 2
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3. EXCEPTIONS TO ESCROW
Takeover bids

3.1 Notwithstanding clause 2, the Holder may accept a takeover bid (as defined in the
Corporations Act 2001 (Cth)) if all of the following conditions are met:

3.1.1 the offers under the takeover bid are for all of the Company's ordinary shares or
for a specified proportion of the Company's ordinary shares;

3.1.2 holders of at least half of the bid class securities that are not restricted securities,
either under this deed or any other agreement between the Company and one of
its shareholders which imposes similar restrictions, to which the offers relate have
accepted the offer; and

3.13 if the offer is conditional, the bidder and the Holder agree in writing that a
Holding Lock will be re-applied to each Restricted Security that is not
unconditionally bought by the bidder under the off-market bid. !

Scheme of arrangement

3.2 Notwithstanding clause 2, the Holder's Restricted Securities may be transferred or cancelled
in accordance with a merger by way of scheme of arrangement under Part 5.1 of the
Corporations Act 2001 (Cth) if the Holder agrees in writing that a Holding Lock will be

re-applied if the merger does not take effect.

Other exceptions

33 Notwithstanding clause 2, the Holder's Restricted Securities may be transferred pursuant to:

33.1 an order of a court of competent jurisdiction compelling any Restricted Securities
to be disposed of or a Security Interest granted over them;

3.3.2 a transfer by the personal representatives of the Holder to whomever such
Restricted Securities have been bequeathed, or to the Holder's spouse or any of
the Holder's infant children provided that the transferee has previously
undertaken to the Company by deed in a form acceptable to the Company to be
bound by clause 2 in respect of such Restricted Securities;

333 a transfer by the Holder to any Controlled Entity, provided that the transfer is
made off-market and the transferee has previously undertaken to the Company by
deed in a form acceptable to the Company to be bound by clause 2 in respect of
such Restricted Securities (including an undertaking that if the transferee ceases
to be a Controlled Entity during the Escrow Period for any reason, then at the
Company's request it will promptly transfer such Restricted Securities back to the
original Holder or another Controlled Entity nominated by the original Holder).

3.34 an action taken with the prior written consent of the Company, such consent not
to be unreasonably withheld or delayed, following a representation to the board of
the Company by the Holder which demonstrates to the board that the action is
necessary to alleviate financial hardship; and

335 a transfer by the Holder to another pension fund that has been approved by prior
written approval of the Company (such approval not to be unreasonably
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withheld), provided that the transfer is made off-market and the transferee has
previously undertaken to the Company by deed in a form acceptable to the
Company to be bound by clause 2 in respect of such Restricted Securities.

Release

34 Notwithstanding clause 2, the Holder will be free to undertake the actions referred to in
clause 2.1, and each Controller will be free to take the actions referred to in clause 2.2, in
respect of the Restricted Securities on or after the expiry of the Escrow Period.

3.5 At the end of the Escrow Period, the Company must take such steps as are reasonable to
facilitate the release from escrow referred to in this clause including facilitating the removal
of any Holding Lock from any such Restricted Securities.

4, WARRANTIES

4.1 If only the Holder and the Company are parties to this deed, the Holder represents and
warrants to the Company at all times during the Escrow Period:

4.1.1 that one of the following applies:

4.1.1.1 the Holder is an individual;

4,1.1.2 the Holder has no controller; or

41.13 the Holder has a controller which is a nominee or trustee only; and
4.1.2 the Holder has power to enter into and perform the terms of this deed and, if a i

body corporate, is validly existing under the laws of its place of registration and

has taken all necessary corporate action to authorise the entry into and
performance of this deed.

42 If the Holder, the Company and any Controller are parties to this deed, the Holder and each
Controller represents and warrants to the Company at all times during the Escrow Period that:

4.2.1 the Holder has the Controllers set out in Item 3 of the Schedule and there is no
other person who controls the Holder;

4.2.2 the Controller Interests are identified in Item 4 of the Schedule; and
4.2.3 the Holder and each Controller has power to enter into and perform the terms of
this deed and, if a body corporate, is validly existing under the laws of its place of
registration and has taken all necessary corporate action to authorise the entry
into and performance of this deed.
43 A breach of any of these warranties is a breach of this deed.

5. CONSEQUENCES OF BREACHING THIS DEED

5.1 If it appears to the Company that the Holder or a Controller may breach this deed, the
Company may take the steps necessary to prevent the breach, or to enforce this deed.
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5.2

53

6.1

6.2

6.3

6.4

6.5

If the Holder or a Controller breaches this deed, each of the following applies:

5.2.1 the Company may take the steps necessary to enforce this deed, or to rectify the
breach;
5.2.2 the Company may refuse to acknowledge, deal with, accept or register any sale,

assignment, transfer or conversion of any of the Restricted Securities; and

5.2.3 the Company may recover damages from the breaching party, to the extent the
Company suffers any loss as a result of that breach.

This is in addition to other rights and remedies of the Company.
GENERAL
Notices

Any notice or communication given to a party under this deed is only given if it is in writing
and sent in one of the following ways:

6.1.1 delivered or posted to that party at its address set out in the Schedule; or

6.1.2 faxed to that party at its fax number set out in the Schedule.

If a party gives the other party three business days' notice of a change of its address or fax
number, any notice or communication is only given by that other party if it is delivered,
posted or faxed to the latest address or fax number.

Any notice or communication is to be treated as given at the following time:

6.3.1 if delivered, when it is left at the relevant address;

6.3.2 if it is sent by post, two (or, in the case of a notice or communication posted to
another country, nine) business days after it is posted; and

6.3.3 if it is sent by fax, as soon as the sender receives from the sender's fax machine a
report of an error free transmission to the correct fax number.

However, if any notice or communication is given on a day that is not a business day or after
5.00pm on a business day, in the place of the party to whom it is sent, it is to be treated as
having been given at the beginning of the next business day.

Amendment

This deed may not be changed or waived without:

6.5.1 the written consent of all parties to it; and

6.5.2 where the ASX has required an escrow to be implemented, then the ASX has also
approved the variation.
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Waiver

6.6 The Company may waive at any time any of the restrictions imposed under clause 2;

6.6.1 on such terms and conditions; and

6.6.2 in respect of such number of Restricted Securities,

as the Company determines, by written notice to the Holder and any Controller.

Jurisdiction

6.7 The laws of New South Wales apply to this deed. The parties submit to the jurisdiction of the

courts of New South Wales.

EXECUTED AS A DEED:

glizlis

DATE:

Executed by PSC INSURANCE GROUP
LIMITED ACN 147 812 164 acting by the
following persons or, if the seal is affixed,
witnessed by the following persons in

accordance with s127 of the Corporations
Act 2001:

Signature of director

bticn  musiv

Name of director (print)

Name of director/company secretary (print)
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Executed as a deed, but not delivered until the
first date specified on page 1, by
SIPPCHOICE TRUSTEES LIMITED:

N N Nt

Signature [ 4

Signed as a deed, but not delivered until the )
first date specified on page 1, by )
DAVID PRATT in the gresence of:

Witness signature

Witness name
(block capitals)

Witness address
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1 Company's name and address:

2 Holder's name and address:

3 Each Controller’s name and
address: (not applicable if
Holder is an individual):

4 Particulars of Controller
Interests:

5 Escrow Period:

6 Particulars of Restricted
Securities:

SCHEDULE:

PSC Insurance Group Limited ACN 147 812 164
Address: Suite 1, 90-94 Tram Road, Doncaster VIC 3108
Fax: (03) 9840 6029

Sippchoice Trustees Limited

Address: FAQ: Claire Cobbold, The Podium, 1 Eversholt
Street, London NW1 2DN

Tel: +44 (0)207 554 5612

Fax: +44 (0)207 117 5936
David Pratt

Address: Field House, 11 Hillwood Grove, Hutton Mount,
Brentwood, Essex CM13 2PF

Beneficiary of a trust of which the Holder is a trustee.
From the date the Company's shares are first quoted on the

ASX until the date that is 24 months from the date that the
Company is admitted to the Official List of the ASX.

50% of the fully paid ordinary shares in the capital of the
Company which were allotted and issued to the Holder as
"Consideration Shares" pursuant to the terms of a Share Sale
and Purchase Agreement between, among others (if
applicable), the Holder and the Company.
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DATED gliz] 2015

(1) PSC INSURANCE GROUP LIMITED
-and -
(2) ANDREW JASON CLARKE AS TRUSTEE FOR THE ACDC FAMILY TRUST
-and -

(3) THE CONTROLLERS LISTED IN THE SCHEDULE

RESTRICTION DEED

DLA Piper Australia
Waterfront Place

1 Eagle Street
Brisbane QLD 4000
Australia

Tel: +61 7 3246 4000
Fax: +61 7 3229 4077
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THIS DEED is made on glz | 2015
BETWEEN:
¢y The Party described in Item 1 of the schedule (""Company')
) The Party described in Item 2 of the schedule (""Holder')
3 The Parties described in Item 3 of the schedule ( ""Controller")
BACKGROUND:
A The Holder voluntarily agrees to hold the Restricted Securities as set out in this deed.
IT IS AGREED:
1. DEFINITIONS AND INTERPRETATION
Definitions
1.1 In this deed:
"ASX'" means ASX Limited;

"ASX Listing Rules' means the official Listing Rules of the ASX as in force from time to
time;

"Controlled Entity' means any company, fund or other entity under the full and effective
control or for the benefit of the Holder or one or more of his or her immediate family
members (including his or her spouse);

"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 4 of the schedule;

"Escrow Period' means the period set out in Item 5 of the schedule;

"Holding Lock" has the meaning given by section 2 of the ASX Settlement Operating Rules;
"Restricted Securities" means the securities set out in Item 6 of the schedule (as
appropriately adjusted in accordance with the ASX listing rules for any reorganisation of
capital undertaken by the Company):

(a) less any securities in respect of which a waiver under clause 6.6 is given; and

(b) less any securities released under clause 3.4;

""Security Interest' means a mortgage, lien, pledge, charge, hypothecation or other security
interest (or an agreement or commitment to create any of them); and

"Schedule' means the schedule to this deed.

EJC/EIC/365918/2/AUM/1209581637.1 1
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Interpretation

1.2 In this deed:
1.2.1 the singular includes the plural and vice versa;
1.2.2 a reference to a party includes its successors, petsonal representative and
transferees;
1.2.3 words and expressions defined in the ASX Listing Rules, and not in this deed,
have the meanings given to them in the ASX Listing Rules; and
1.2.4 every warranty or agreement (express or implied) in which more than one person
joins, binds them individually and any combination of them as a group.
2, ESCROW RESTRICTIONS
Holder restrictions
2.1 During the Escrow Period, the Holder must not do any of the following;:
2.1.1 dispose of, or agree or offer to dispose of, any Restricted Securities;
2.1.2 create, or agree or offer to create, any Security Interest in the Restricted
Securities;
2.13 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; or
2.14 participate in a return of capital made by the Company,
except as permitted by clause 3.
Controller restrictions
2.2 During the Escrow Period, a Controller must not do any of the following:
2.2.1 dispose of, or agree or offer to dispose of, the Controller Interests;
222 create, or agree or offer to create, any Security Interest in the Controller Interests;
or
223 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,
except as permitted by clause 3.
Perfecting the restrictions
23 The Restricted Securities must be kept on the Company's issuer sponsored sub register. The
Holder hereby agrees in writing to the application of a Holding Lock to the Restricted
Securities during the Escrow Period.
EIC/EIC/365918/2/AUM/1209581637.1 2
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3.1

3.2

3.3

EXCEPTIONS TO ESCROW
Takeover bids

Notwithstanding clause 2, the Holder may accept a takeover bid (as defined in the
Corporations Act 2001 (Cth)) if all of the following conditions are met:

3.1.1 the offers under the takeover bid are for all of the Company's ordinary shares or
for a specified proportion of the Company's ordinary shares;

3.1.2 holders of at least half of the bid class securities that are not restricted securities,
either under this deed or any other agreement between the Company and one of
its shareholders which imposes similar restrictions, to which the offers relate have
accepted the offer; and

3.1.3 if the offer is conditional, the bidder and the Holder agree in writing that a
Holding Lock will be re-applied to each Restricted Security that is not
unconditionally bought by the bidder under the off-market bid.

Scheme of arrangement

Notwithstanding clause 2, the Holder's Restricted Securities may be transferred or cancelled
in accordance with a merger by way of scheme of arrangement under Part 5.1 of the
Corporations Act 2001 (Cth) if the Holder agrees in writing that a Holding Lock will be
re-applied if the merger does not take effect.

Other exceptions
Notwithstanding clause 2, the Holder's Restricted Securities may be transferred pursuant to:

3.3.1 an order of a court of competent jurisdiction compelling any Restricted Securities
to be disposed of or a Security Interest granted over them;

332 a transfer by the personal representatives of the Holder to whomever such
Restricted Securities have been bequeathed, or to the Holder's spouse or any of
the Holder's infant children provided that the transferee has previously
undertaken to the Company by deed in a form acceptable to the Company to be
bound by clause 2 in respect of such Restricted Securities;

333 a transfer by the Holder to any Controlled Entity, provided that the transfer is
made off-market and the transferee has previously undertaken to the Company by
deed in a form acceptable to the Company to be bound by clause 2 in respect of
such Restricted Securities (including an undertaking that if the transferee ceases
to be a Controlled Entity during the Escrow Period for any reason, then at the
Company's request it will promptly transfer such Restricted Securities back to the
original Holder or another Controlled Entity nominated by the original Holder);
and

334 an action taken with the prior written consent of the Company, such consent not
' to be unreasonably withheld or delayed, following a representation to the board of
the Company by the Holder which demonstrates to the board that the action is

necessary to alleviate financial hardship.

EJC/EJC/365918/2/AUM/1209581637.1
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Release

34 Notwithstanding clause 2, the Holder will be free to undertake the actions referred to in clause
2.1, and each Controller will be free to take the actions referred to in clause 2.2, in respect of
the Restricted Securities on or after the expiry of the Escrow Period.

3.5 At the end of the Escrow Period, the Company must take such steps as are reasonable to
facilitate the release from escrow referred to in this clause including facilitating the removal
of any Holding Lock from any such Restricted Securities.

4. WARRANTIES

4.1 If only the Holder and the Company are parties to this deed, the Holder represents and
warrants to the Company at all times during the Escrow Period:

4.1.1 that one of the following applies:

4.1.1.1 the Holder is an individual;

4.1.12 the Holder has no controller; or
4.1.13 the Holder has a controller which is a nominee or trustee only; and
4.1.2 the Holder has power to enter into and perform the terms of this deed and, if a

body corporate, is validly existing under the laws of its place of registration and
has taken all necessary corporate action to authorise the entry into and
performance of this deed.

4.2 If the Holder, the Company and any Controller are parties to this deed, the Holder and each
Controller represents and warrants to the Company at all times during the Escrow Period that:

4.2.1 the Holder has the Controllers set out in Item 3 of the schedule and there is no
other person who controls the Holder;

42.2 the Controller Interests are identified in Item 4 of the schedule; and
423 the Holder and each Controller has power to enter into and perform the terms of
this deed and, if a body corporate, is validly existing under the laws of its place of
registration and has taken all necessary corporate action to authorise the entry
into and performance of this deed.
43 A breach of any of these warranties is a breach of this deed.

5. CONSEQUENCES OF BREACHING THIS DEED

5.1 If it appears to the Company that the Holder or a Controller may breach this deed, the
Company may take the steps necessary to prevent the breach, or to enforce this deed.

5.2 If the Holder or a Controller breaches this deed, each of the following applies:

5.2.1 the Company may take the steps necessary to enforce this deed, or to rectify the
breach;
EIC/EJC/365918/2/AUM/1209581637.1 4
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6.1

6.2

6.3

6.4

6.5

6.6

522 the Company may refuse to acknowledge, deal with, accept or register any sale,
assignment, transfer or conversion of any of the Restricted Securities; and

523 the Company may recover damages from the breaching party, to the extent the
Company suffers any loss as a result of that breach.

This is in addition to other rights and remedies of the Company.
GENERAL
Notices

Any notice or communication given to a party under this deed is only given if it is in writing
and sent in one of the following ways:

6.1.1 delivered or posted to that party at its address set out in the schedule; or

6.1.2 faxed to that party at its fax number set out in the schedule.

1f a party gives the other party three business days' notice of a change of its address or fax
number, any notice or communication is only given by that other party if it is delivered,
posted or faxed to the latest address or fax number.

Any notice or communication is to be treated as given at the following time:

6.3.1 if delivered, when it is left at the relevant address;

6.3.2 ~if it is sent by post, two (or, in the case of a notice or communication posted to
another country, nine) business days after it is posted; and

6.3.3 if it is sent by fax, as soon as the sender receives from the sender's fax machine a
report of an error free transmission to the correct fax number.

However, if any notice or communication is given on a day that is not a business day or after
5.00pm on a business day, in the place of the party to whom it is sent, it is to be treated as
having been given at the beginning of the next business day.

Amendment

This deed may not be changed or waived without:

6.5.1 the written consent of all parties to it; and

6.5.2 where the ASX has required an escrow to be implemented, then the ASX has also
approved the variation.

Waiver
The Company may waive at any time any of the restrictions imposed under clause 2:
6.6.1 on such terms and conditions; and

6.6.2 in respect of such number of Restricted Securities,

EJC/EIC/365918/2/AUM/1209581637.1 5
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as the Company determines, by written notice to the Holder and any Controller.

Jurisdiction

6.7 The laws of New South Wales apply to this deed. The parties submit to the jurisdiction of the

courts of New South Wales.

EXECUTED AS A DEED:

DATE: glizhs

Executed by PSC INSURANCE GROUP
LIMITED ACN 147 812 164 acting by the
following persons or, if the seal is affixed,
witnessed by the following persons in
accordance with s127 of the Corporations Act
2001:

Signature of djrector

somn Aoszn/

Name of director (print)

Signed by ANDREW JASON CLARKE AS
TRUSTEE FOR THE ACDC FAMILY
TRUST in the presence of:

Nawgs

Signature of witness

Name of witness (print)

Signature of director/company secretary

Name of director/company secretary (print)

Signafure of Andrew Jason Clarke as trustee
for the ACDC Family Trust

EJC/EYC/365918/2/AUM/1209581637.1
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Signed by ANDREW JASON CLARKE in the
presence of:

A2

Signature of witness

Name of witness (print)

Signed by DANIELLE SHAY BEATON in the
presence of:

Name of witness (print)

Signature’0f Andrew Jason Clarke

EJC/EIC/365918/2/AUM/1209581637.1
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1 Company's name and address:

2 Holder's name and address:

3 Each Controller’s name and
address: (not applicable if
Holder is an individual):

4  Particulars of Controller
Interests:

5 Escrow Period:

6  Particulars of Restricted
Securities:

SCHEDULE

PSC Insurance Group Limited ACN 147 812 164

Address: Suite 1, 90-94 Tram Road, Doncaster VIC 3108
Fax: (03) 9840 6029

Andrew Jason Clarke as trustee for the ACDC Family Trust
Address: 6 Gimlet Place, Forest Hill NSW, 2651

Fax: (02) 6921 8174

Andrew Jason Clarke

Address: 6 Gimlet Place, Forest Hill NSW, 2651

Fax: (02) 6921 8174

Danielle Shay Beaton
Address: 6 Gimlet Place, Forest Hill NSW, 2651
Fax: (02) 6921 8174

Beneficiaries of the ACDC Family Trust.

From the date the Company's shares are first quoted on the
ASX until the date that is 24 months from the date that the
Company is admitted to the Official List of the ASX.

50% of the fully paid ordinary shares in the capital of the
Company which were allotted and issued to the Holder as
"Consideration Shares" pursuant to the terms of a Share Sale
and Purchase Agreement between, among others (if
applicable), the Holder and the Company.

EJC/EJC/365918/2/AUM/1209581637.1
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DATED 4 / [7. / 2015

(1) PSC INSURANCE GROUP LIMITED

-and -

(2) SILVERVALE PASTORAL CO PTY LTD AS TRUSTEE FOR THE YEOVAL
INVESTMENT TRUST

- and -

(3) THE CONTROLLERS SET OUT IN THE SCHEDULE

RESTRICTION DEED

DLA Piper Australia
Waterfront Place

1 Eagle Street
Brisbane QLD 4000
Australia

Tel: +61 7 3246 4000
Fax: +61 7 3229 4077
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THIS DEED is made on g / 12/ 2015
BETWEEN:
) The Party described in ltem 1 of the schedule ("Company")
2) The Party described in Item 2 of the schedule ("Holdex")
3) The Parties described in Item 3 of the schedule ( " Controller')
BACKGROUND:
A The ﬁolder voluntarily agrees to hold the Restricted Securities as set out in this deed.
IT IS AGREED:
1. DEFINITIONS AND INTERPRETATION
Definitions
1.1 In this deed:
"ASX" means ASX Limited;

"ASX Listing Rules" means the official Listing Rules of the ASX as in force from time to
time;

"Controlled Entity" means any company, fund or other entity under the full and effective
control or for the benefit of the Holder or one or more of his or her immediate family
members (including his or her spouse);

"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 ltem 4 of the schedule;

"Escrow Period" means the period set out in ltem 5 of the schedule;

"Holding Lock" has the meaning given by section 2 of the ASX Settlement Operating Rules;
"Restricted Securities” means the securities set out in Iltem 6 of the schedule (as
appropriately adjusted in accordance with the ASX listing rules for any reorganisation of
capital undertaken by the Company):

(a) less any securities in respect of which a watver under clause 6.6 is given; and

(b) less any securities released under clause 3.4;

"Security Interest” means a mortgage, lien, pledge, charge, hypothecation or other security
interest (or an agreement or commitment to create any of them); and

"Schedule” means the schedule to this deed.

EJC/EJC/365918/2/AUM/1209581193.1 1
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Interpretation

1.2 In this deed:

1.2.1 the singular includes the plural and vice versa,

1.2.2 a reference to a party includes its successors, personal representative and
transferees;

1.23 words and expressions defined in the ASX Listing Rules, and not in this deed,

have the meanings given to them in the ASX Listing Rules; and

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

2. ESCROW RESTRICTIONS
Holder restrictions

2.1 During the Escrow Period, the Holder must not do any of the following:

211 dispose of, or agree or offer to dispose of, any Restricted Securities;

212 create, or agree or offer to create, any Security Interest in the Restricted
Securities;

2.13 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; or
2.1.4 participate in a return of capital made by the Company,
except as permitted by clause 3.

Controller restrictions

22 During the Escrow Period, a Controller must not do any of the following:
2.2.1 dispose of, or agree or offer to dispose of, the Controller Interests;
222 create, or agree or offer to create, any Security Interest in the Controller Interests;
or
2.2.3 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,
except as permitted by clause 3.
Perfecting the restrictions
23 The Restricted Securities must be kept on the Company's issuer sponsored sub register. The

Holder hercby agrees in writing to the application of a Holding Lock to the Restricted
Securities during the Escrow Period.

EIC/EJC/365918/2/AUM/1209581193.1 2
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3. EXCEPTIONS TO ESCROW
Takeover bids

31 Notwithstanding clause 2, the Holder may accept a takeover bid (as defined in the
Corporations Act 2001 (Cth)) if all of the following conditions are met:

3.1.1 the offers under the takeover bid are for all of the Company's ordinary shares or
for a specified proportion of the Company's ordinary shares;

312 holders of at least half of the bid class securities that are not restricted securities,
cither under this deed or any other agreement between the Company and one of
its shareholders which imposes similar restrictions, to which the offers relate have
accepted the offer; and

313 if the offer is conditional, the bidder and the Holder agree in writing that a

Holding Lock will be re-applied to each Restricted Security that is not
unconditionally bought by the bidder under the off-market bid.

Scheme of arrangement

3.2 Notwithstanding clause 2, the Holder's Restricted Securities may be transferred or cancelled
in accordance with a merger by way of scheme of arrangement under Part 5.1 of the
Corporations Act 2001 (Cth) if the Holder agrees in writing that a Holding Lock will be
re-applied if the merger does not take effect.

Other exceptions
33 Notwithstanding clause 2, the Holder's Restricted Sccuritics may be transferred pursuant to:

331 an order of a court of competent jurisdiction compelling any Restricted Securities
to be disposed of or a Security Interest granted over them,;

332 a transfer by the personal representatives of the Holder to whomever such
Restricted Securities have been bequeathed, or to the Holder's spouse or any of
the Holder's infant children provided that the transferee has previously
undertaken to the Company by deed in a form acceptable to the Company to be
bound by clanse 2 in respect of such Restricted Securities;

333 a transfer by the Holder to any Controlled Entity, provided that the transfer is
made off-market and the transferee has previously undertaken to the Company by
deed in a form acceptable to the Company to be bound by clause 2 in respect of
such Restricted Securities (including an undertaking that if the transferee ceases
to be a Controlled Entity during the Escrow Period for any reason, then at the
Company's request it will promptly transfer such Restricted Securities back to the
original Holder or another Controlled Entity nominated by the original Holder),
and

334 an action taken with the prior written consent of the Company, such consent not
to be unreasonably withheld or delayed, following a representation to the board of
the Company by the Holder which demonstrates to the board that the action is
necessary to alleviate financial hardship.
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Release

34 Notwithstanding clause 2, the Holder will be free to undertake the actions referred to in clanse
2.1, and each Controller will be free to take the actions referred to in clause 2.2, in respect of
the Restricted Securities on or after the expiry of the Escrow Period.

35 At the end of the Escrow Period, the Company must take such steps as are reasonable to
facilitate the release from escrow referred to in this clanse including facilitating the removal
of any Holding Lock from any such Restricted Securities.

4. WARRANTIES

4.1 If only the Holder and the Company are parties to this deed, the Holder represents and
warrants to the Company at all times during the Escrow Period:

4.1.1 that one of the following applies:
4.1.1.1 the Holder is an individual,
4112 the Holder has no controller; or
4113 the Holder has a controller which is a nominee or trustee only; and

4.12 the Holder has power to enter into and perform the terms of this deed and, if a
body corporate, is validly existing under the laws of its place of registration and
has taken all necessary corporate action to anthorise the entry into and
performance of this deed.

4.2 If the Holder, the Company and any Controller are parties to this deed, the Holder and each
Controller represents and warrants to the Company at all times during the Escrow Period that:

4.2.1 the Holder has the Controllers set out in ltem 3 of the schedule and there is no
other person who controls the Holder;

422 the Controller Interests are identified in Item 4 of the schedule; and
423 the Holder and each Controller has power to enter into and perform the terms of
this deed and, if a body corporate, is validly existing under the laws of its place of
registration and has taken all necessary corporate action to authorise the entry
into and performance of this deed.
43 A breach of any of these warranties is a breach of this deed.

5. CONSEQUENCES OF BREACHING THIS DEED

5.1 If it appears to the Company that the Holder or a Controller may breach this deed, the -
Company may take the steps necessary to prevent the breach, or to enforce this deed.

52 If the Holder or a Controller breaches this deed, each of the following applies:

5.2.1 the Company may take the steps necessary to enforce this deed, or to rectify the
breach;
EIC/EIC/365918/2/AUM/1209581193.1 4
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6.1

6.2

6.3

6.4

6.5

6.6

522 the Company may refuse to acknowledge, deal with, accept or register any sale,
assignment, transfer or conversion of any of the Restricted Securities; and

523 the Company may recover damages from the breaching party, to the extent the
Company suffers any loss as a result of that breach.

This is in addition to other rights and remedies of the Company.
GENERAL
Notices

Any notice or communication given to a party under this deed is only given if it is in writing
and sent in one of the following ways:

6.1.1 delivered or posted to that party at its address set out in the schedule; or

6.1.2 faxed to that party at its fax number set out in the schedule.

If a party gives the other party three business days' notice of a change of its address or fax
number, any notice or communication is only given by that other party if it is delivered,
posted or faxed to the latest address or fax number.

Any notice or communication is to be treated as given at the following time:

6.3.1 if delivered, when it is left at the relevant address;

632 if it is sent by post, two (or, in the case of a notice or communication posted to

another country, nine) business days after it is posted; and

6.3.3 if it is sent by fax, as soon as the sender receives from the sender's fax machine a
report of an error free transmission to the correct fax number.

However, if any notice or communication is given on a day that is not a business day or after
5.00pm on a business day, in the place of the party to whom it is sent, it is to be treated as
having been given at the beginning of the next business day.

Amendment

This deed may not be changed or waived without:

6.5.1 the written consent of all parties to it; and

6.5.2 where the ASX has required an escrow to be implemented, then the ASX has also
approved the variation.

Waiver
The Company may waive at any time any of the restrictions imposed under clanse 2:
6.6.1 on such terms and conditions; and

6.6.2 in respect of such number of Restricted Securities,
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as the Company determines, by written notice to the Holder and any Controller.
Jurisdiction

6.7 The laws of New South Wales apply to this deed. The parties submit to the jurisdiction of the
courts of New South Wales.

EXECUTED AS A DEED:

DATE: g/ll/'ﬁ

Executed by PSC INSURANCE GROUP
LIMITED ACN 147 812 164 acting by the
following persons or, if the seal is affixed,
witnessed by the following persons in
accordance with 5127 of the Corporations Act
2001:

Signs

Signature of director/company secretary
L PRUC RWYER ... LR AN, AUSTIA..
Name of director (print) Name of director/company secretary (print)

Executed by SILVERVALE PASTORAL CO
PTY LTD ACN 605 678 528 AS TRUSTEE
FOR THE YEOVAL INVESTMENT TRUST
(ABN 59 158 768 384) acting by the following
person or, if the seal is affixed, witnessed by the
following person in accordance with s127 of the

Corporations Act 2001:
Signature of sole director and sole company
secretary
A -
L dehanna sulles
Name (print)
EIC/EIC/365918/2/AUM/1209581193.1 6
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Signed by PATRICK JOSEPH MILLER in
the presence of:

e ]
ame of witness (print)

Sign

e of Patrick Joseph Miller
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SCHEDULE

1  Company's name and address: PSC Insurance Group Limited ACN 147 812 164
Address: Suite 1, 90-94 Tram Road, Doncaster VIC 3108
Fax: (03) 9840 6029

2 Holder's name and address: Silvervale Pastoral Co Pty Ltd as trustee for the Yeoval
Investment Trust

Address: "Silvervale" 2775 Barton Highway, Jeir NSW 2582

Fax: N/A
3 Each Controller’s name and Patrick Joseph Miller
address: (not applicable if
Holder is an individual): Address: "Silvervale" 2775 Barton Highway, Jeir NSW 2582
Fax: N/A
4  Particulars of Controller Beneficiary of the Yeoval Investment Trust
Interests:
5  Escrow Period: From the date the Company's shares are first quoted on the
ASX until the date that is 24 months from the date that the
Company is admitted to the Official List of the ASX.
6  Particulars of Restricted 50% of the fully paid ordinary shares in the capital of the
Securities: Company which were allotted and issued to the Holder as
"Consideration Shares" pursuant to the terms of a Share Sale
and Purchase Agreement between, among others (if
applicable), the Holder and the Company.
EIC/EIC/365918/2/ AUM/1209581193.1 8
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DATED & / 2] 2015

(1) PSC INSURANCE GROUP LIMITED
- and - §

(2) SILVERVALE PASTORAL CO PTY LTD AS TRUSTEE FOR THE YEOVAL
INVESTMENT TRUST

-and -

(3) THE CONTROLLERS LISTED IN THE SCHEDULE

RESTRICTION DEED

DLA Piper Australia
Waterfront Place

1 Eagle Street
Brisbane QLD 4000
Australia

Tel: +61 73246 4000
Fax: +61 7 3229 4077
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THIS DEED is made on gliz] s
BETWEEN:
a) The Party described in Item 1 of the schedule ("Company™)
2) The Party described in Item 2 of the schedule ("Holder™)
3) The Parties described in Item 3 of the schedule ( " Controller")
BACKGROUND:
A The Holder voluntarily agrees to hold the Restricted Securities as set ont in this deed.
IT IS AGREED:
1. DEFINITIONS AND INTERPRETATION
Definitions
1.1 In this deed:
"ASX" means ASX Limited;

"ASX Listing Rules" means the official Listing Rules of the ASX as in force from time to
time; :

"Controlled Entity" means any company, fund or other entity under the full and effective
control or for the benefit of the Holder or one or more of his or her immediate family
members (including his or her spouse);,

"Controller Interests” means the securities, substantial economic interest or other interests
in the Restricted Securitics and each intermediate entity through which that interest occurs, ‘
full particulars of which are set out in Item 4 of the schedule;

"Escrow Period" means the period set out in Item 5 of the schedule;

"Holding Lock™ has the meaning given by section 2 of the ASX Settlement Operating Rules;
"Restricted Securities” means the securities set out in [tem 6 of the schedule (as
appropriately adjusted in accordance with the ASX listing rules for any reorganisation of
capital undertaken by the Company):

(a) less any securities in respect of which a waiver under clause 6.6 is given; and

(b) less any securities released under clause 3.4,

"Security Interest" mcans a mortgage, lien, pledge, charge, hypothecation or other security
interest (or an agreement or commitment to create any of them); and

"Schedule” means the schedule to this deed.

EJC/EJC/365918/2/AUM/1209581334.1 1 L
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Interpretation

1.2 In this deed:

1.2.1 the singular includes the plural and vice versa;

1.2.2 a reference to a party incluodes its successors, personal representative and
transferees;

1.23 words and expressions defined in the ASX Listing Rules, and not in this deed,

have the meanings given to them in the ASX Listing Rules; and

124 every warranty or agreement (express or implied) in which more than one person
joins, binds them individually and any combination of them as a gronp.

2. ESCROW RESTRICTIONS
Holder restrictions

2.1 During the Escrow Period, the Holder must not do any of the following:

2.11 dispose of, or agree or offer to dispose of, any Restricted Securities;

2.1.2 create, or agree or offer to creaie, any Security Interest in the Restricted
Securities;

2.1.3 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; or
2.14 participate in a return of capital made by the Company,
except as permitted by clause 3.
Controller restrictions

22 During the Escrow Period, a Controller must not do any of the following;:

2.2.1 dispose of, or agree or offer to dispose of, the Controller Interests;

222 create, or agree or offer to create, any Security Interest in the Controller Interests;
or

223 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,
except as permitted by claose 3.
Perfecting the restrictions
23 The Restricted Securities must be kept on the Company's issner sponsored sub register. The

Holder hereby agrees in writing to the application of a Holding Lock to the Restricted
Securities during the Escrow Period.

EJC/EJC/365918/2/AUM/1209581334.1 2
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3. EXCEPTIONS TO ESCROW

Takeover bids

31 Notwithstanding clanse 2, the Holder may accept a takeover bid (as defined in the
Corporations Act 2001 (Cth)) if all of the following conditions are met:

3.1.1

3.12

the offers under the takeover bid are for all of the Company's ordinary shares or
for a specified proportion of the Company's ordinary shares;

holders of at least half of the bid class securities that are not restricted securities,
cither under this deed or any other agreement between the Company and one of
its shareholders which imposes similar restrictions, to which the offers relate have
accepted the offer; and

if the offer is conditional, the bidder and the Holder agree in writing that a
Holding Lock will be rec-applied to cach Restricted Security that is not
unconditionally bought by the bidder under the off-market bid.

Scheme of arrangement

32 Notwithstanding clause 2, the Holder's Restricted Securities may be transferred or cancelled
in accordance with a merger by way of scheme of arrangement under Part 5.1 of the
Corporations Act 2001 (Cth) if the Holder agrees in writing that a Holding Lock will be
re-applied if the merger does not take effect.

Other exceptions

33 Notwithstanding clause 2, the Holder's Restricted Securities may be transferred pursuant to:

331

332

333

334

an order of a court of competent jurisdiction compelling any Restricted Securities
to be disposed of or a Security Interest granted over them;

a transfer by the personal representatives of the Holder to whomever such
Restricted Securitics have been bequeathed, or to the Holder's spouse or any of
the Holder's infant children provided that the transferee has previously
undertaken to the Company by deed in a form acceptable to the Company to be
bound by clause 2 in respect of such Restricted Securitics;

a transfer by the Holder to any Controlled Entity, provided that the transfer is
made off-market and the transferee has previously undertaken to the Company by
deed in a form acceptable to the Company to be bound by clause 2 in respect of
such Restricted Securities (including an undertaking that if the transferee ceases
to be a Controlled Entity during the Escrow Period for any reason, then at the
Company's request it will promptly transfer such Restricted Securities back to the
original Holder or another Controlled Entity nominated by the original Holder);
and

an action taken with the prior written consent of the Company, such consent not
to be unreasonably withheld or delayed, following a representation to the board of
the Company by the Holder which demonstrates to the board that the action is
necessary to alleviate financial hardship.

EJC/EIC/365918/2/AUM/1209581334.1
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Release

34 Notwithstanding clause 2, the Holder will be free to undertake the actions referred to in clause
2.1, and each Controller will be free to take the actions referred to in clause 2.2, in respect of
the Restricted Securities on or after the expiry of the Escrow Period.

35 At the end of the Escrow Period, the Company must take such steps as are reasonable to
facilitate the release from escrow referred to in this clause including facilitating the removal
of any Holding Lock from any such Restricted Securities.

4, WARRANTIES

4.1 If only the Holder and the Company are parties to this deed, the Holder represents and
warrants to the Company at all times during the Escrow Period:

4.1.1 that one of the following applies:
4.1.1.1 the Holder is an individual;
41.12 the Holder has no controller; or
4.1.13 the Holder has a controller which is a nominee or trustee only; and
412 the Holder has power to enter into and perform the terms of this deed and, if a
body corporate, is validly existing under the laws of its place of registration and
has taken all necessary corporate action to authorise the entry info and

performance of this deed.

.42 If the Holder, the Company and any Controller are parties to this deed, the Holder and each
Controller represents and warrants to the Company at all times during the Escrow Period that:

421 the Holder has the Controllers set out in Item 3 of the schedule and there is no
other person who controls the Holder;

422 the Controller Interests are identified in Item 4 of the schedule; and
423 the Holder and each Controller has power to enter into and perform the terms of
this deed and, if a body corporate, is validly existing under the laws of its place of
registration and has taken all necessary corporate action to authorise the entry
into and performance of this deed.
43 A breach of any of these warranties is a breach of this deed.

5. CONSEQUENCES OF BREACHING THIS DEED

5.1 If it appears to the Company that the Holder or a Controller may breach this deed, the
Company may take the steps necessary to prevent the breach, or to enforce this deed.

52 If the Holder or a Controller breaches this deed, each of the following applies:

521 the Company may take the steps necessary to enforce this deed, or to rectify the
breach;
EJC/EJC/365918/2/AUM/1209581334.1 4
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53

6.1

6.2

6.3

6.4

6.5

6.6

5.2.2 the Company may refuse to acknowledge, deal with, accept or register any sale,
assignment, transfer or conversion of any of the Restricted Securities; and

523 the Company may recover damages from the breaching party, to the extent the
Company suffers any loss as a result of that breach.

This is in addition to other rights and remedies of the Company.
GENERAL
Notices

Any notice or communication given to a party under this deed is only given if it is in writing
and sent in one of the following ways:

6.1.1 delivered or posted to that party at its address set out in the schedule; or

6.1.2 faxed to that party at its fax number set out in the schedule.

If a party gives the other party three business days' notice of a change of its address or fax
number, any notice or communication is only given by that other party if it is delivered,
posted or faxed to the latest address or fax number.

Any notice or communication is to be treated as given at the following time: )

6.3.1 if delivered, when it is left at the relevant address;

6.3.2 if it is sent by post, two (or, in the case of a notice or communication posted to
another country, nine) business days after it is posted; and

6.3.3 if it is sent by fax, as soon as the sender receives from the sender's fax machine a
report of an error free transmission to the correct fax number.

However, if any notice or communication is given on a day that is not a business day or after
5.00pm on a business day, in the place of the party to whom it is sent, it is to be treated as
having been given at the beginning of the next business day.

Amendment

This deed may not be changed or waived without:

6.5.1 the written consent of all parties to it; and

652 where the ASX has required an escrow to be implemented, then the ASX has also
approved the variation.

Waiver
The Company may waive at any time any of the restrictions imposed under clause 2:
6.6.1 on such terms and conditions; and

6.6.2 in respect of such number of Restricted Securities,

EJC/EJC/365918/2/AUM/1209581334.1
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as the Company determines, by written notice to the Holder and any Controller.

Jurisdiction

6.7 The laws of New South Wales apply to this deed. The parties submit to the jurisdiction of the

courts of New South Wales.

EXECUTED AS A DEED:

pATE:  §[12[IS

Execnted by PSC INSURANCE GROUP
LIMITED ACN 147 812 164 acting by the
following persons or, if the seal is affixed,
witnessed by the following persons in
accordance with s127 of the Corporations Act
2001:

Signature of director

baianN  awst(p

Name of director (print)

Executed by SILVERVALE PASTORAL CO

PTY LTD ACN 605 678 528 AS TRUSTEE

FOR THE YEOVAL INVESTMENT TRUST

(ABN 59 158 768 384) acting by the following

person or, if the seal is affixed, witnessed by the
following person in accordance with s127 of the

Corporations Act 2001:

Name of director/company secretary (print)

Signature of sole director and sole company
secretary

.(Wmnﬁ it

Name (print)

EIJC/EJC/365918/2/AUM/1209581334.1
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Signed by PATRICK JOSEPH MILLER in
the presence of:

Signaturg of Patrick Joseph Miller
G\ (/ s '

..... Wgz
Name‘efwitn€ss (print)

EJC/EJC/365918/2/AUM/1209581334.1 7
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SCHEDULE

1  Company's name and address: PSC Insurance Group Limited ACN 147 812 164
Address: Suite 1, 90-94 Tram Road, Doncaster VIC 3108
Fax: (03) 9840 6029

2  Holder's name and address: Silvervale Pastoral Co Pty Ltd as trustee for the Yeoval
Investment Trust

Address: "Silvervale" 2775 Barton Highway, Jeir NSW 2582

Fax: N/A
3 Each Controller’s name and Patrick Joseph Miller
address: (not applicable if
Holder is an individual): Address: "Silvervale" 2775 Barton Highway, Jeir NSW 2582
Fax: N/A
4 Particulars of Controller Beneficiary of the Yeoval Investment Trust.
Interests:
5  Escrow Period: From the date the Company's shares are first quoted on the
ASX until the date that is 24 months from the date that the
Company is admitted to the Official List of the ASX.
6  Particulars of Restricted 50% of the fully paid ordinary shares in the capital of the
Securities: Company which were allotted and issued to the Holder as
"Consideration Shares" pursuant to the terms of a Share Sale
and Purchase Agreement between, among others (if
applicable), the Holder and the Company.
EJC/EJC/365918/2/AUM/1209581334.1 8
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DATED g2 | 2015

(1) PSC INSURANCE GROUP LIMITED
- and -
(2) UYB.COM PTY LTD AS TRUSTEE FOR THE A & R FAMILY TRUST
-and -

(3) THE CONTROLLERS LISTED IN THE SCHEDULE

RESTRICTION DEED

DLA Piper Australia
Waterfront Place

1 Eagle Street
Brisbane QLD 4000
Australia

Tel: +61 7 3246 4000
Fax: +617 3229 4077
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THIS DEED is made on g 2] aos
BETWEEN:
a{D The Party described in Item 1 of the schedule (""Company")
2) The Party described in Item 2 of the schedule ('"Holder'")
3) The Parties described in Item 3 of the schedule ( "Controller')
BACKGROUND:
A The Holder voluntarily agrees to hold the Restricted Securities as set out in this deed.
IT IS AGREED:
1. DEFINITIONS AND INTERPRETATION
Definitions
1.1 In this deed:
"ASX" means ASX Limited;

"ASX Listing Rules” means the official Listing Rules of the ASX as in force from time to
time;

"Controlled Entity" means any company, fund or other entity under the full and effective
control or for the benefit of the Holder or one or more of his or her immediate family
members (including his or her spouse);

"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 4 of the schedule;

"Escrow Period" means the period set out in Item 5 of the schedule;

"Holding Lock" has the meaning given by section 2 of the ASX Settlement Operating Rules;
"Restricted Securities means the securities set out in Item 6 of the schedule (as
appropriately adjusted in accordance with the ASX listing rules for any reorganisation of
capital undertaken by the Company):

(a) less any securities in respect of which a waiver under clause 6.6 is given; and

(b) less any securities released under clause 3.4;

"Security Interest" means a mortgage, lien, pledge, charge, hypothecation or other security
interest (or an agreement or commitment to create any of them); and

"Schedule' means the schedule to this deed.

EIC/EJIC/365918/2/AUM/1209614911.1 1
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Interpretation

1.2 In this deed:

1.2.1 the singular includes the plural and vice versa;

1.2.2 a reference to a party includes its successors, personal representative and
transferees;

1.2.3 words and expressions defined in the ASX Listing Rules, and not in this deed,

have the meanings given to them in the ASX Listing Rules; and

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

2. ESCROW RESTRICTIONS
Holder restrictions

2.1 During the Escrow Period, the Holder must not do any of the following:

2.1.1 dispose of, or agree or offer to dispose of, any Restricted Securities;

2.1.2 create, or agree or offer to create, any Security Interest in the Restricted
Securities;

2.1.3 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; or
2.14 participate in a return of capital made by the Company,
except as permitted by clause 3.
Controller restrictions

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

2.2.1 dispose of, or agree or offer to dispose of, the Controller Interests;

2.2.2 create, or agree or offer to create, any Security Interest in the Controller Interests;
or

223 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,
except as permitted by clause 3.
Perfecting the restrictions
2.3 The Restricted Securities must be kept on the Company's issuer sponsored sub register. The

Holder hereby agrees in writing to the application of a Holding Lock to the Restricted
Securities during the Escrow Period.

EJC/EIC/365918/2/AUM/1209614911.1 2

Form 603 Page 158 of 374



3. EXCEPTIONS TO ESCROW

Takeover bids

3.1 Notwithstanding clause 2, the Holder may accept a takeover bid (as defined in the
Corporations Act 2001 (Cth)) if all of the following conditions are met:

3.1.1

3.1.2

the offers under the takeover bid are for all of the Company's ordinary shares or
for a specified proportion of the Company's ordinary shares;

holders of at least half of the bid class securities that are not restricted securities,
either under this deed or any other agreement between the Company and one of
its shareholders which imposes similar restrictions, to which the offers relate have
accepted the offer; and

if the offer is conditional, the bidder and the Holder agree in writing that a
Holding Lock will be re-applied to each Restricted Security that is not
unconditionally bought by the bidder under the off-market bid.

Scheme of arrangement

3.2 Notwithstanding clause 2, the Holder's Restricted Securities may be transferred or cancelled
in accordance with a merger by way of scheme of arrangement under Part 5.1 of the
Corporations Act 2001 (Cth) if the Holder agrees in writing that a Holding Lock will be
re-applied if the merger does not take effect.

Other exceptions

33 Notwithstanding clause 2, the Holder's Restricted Securities may be transferred pursuant to:

33.1

3.3.2

333

334

an order of a court of competent jurisdiction compelling any Restricted Securities
to be disposed of or a Security Interest granted over them;

a transfer by the personal representatives of the Holder to whomever such
Restricted Securities have been bequeathed, or to the Holder's spouse or any of
the Holder's infant children provided that the transferee has previously
undertaken to the Company by deed in a form acceptable to the Company to be
bound by clause 2 in respect of such Restricted Securities;

a transfer by the Holder to any Controlled Entity, provided that the transfer is
made off-market and the transferee has previously undertaken to the Company by
deed in a form acceptable to the Company to be bound by clause 2 in respect of
such Restricted Securities (including an undertaking that if the transferee ceases
to be a Controlled Entity during the Escrow Period for any reason, then at the
Company's request it will promptly transfer such Restricted Securities back to the
original Holder or another Controlled Entity nominated by the original Holder);
and

an action taken with the prior written consent of the Company, such consent not
to be unreasonably withheld or delayed, following a representation to the board of
the Company by the Holder which demonstrates to the board that the action is
necessary to alleviate financial hardship.

EJC/EJC/365918/2/AUM/1209614911.1
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Release

3.4 Notwithstanding clause 2, the Holder will be free to undertake the actions referred to in clause
2.1, and each Controller will be free to take the actions referred to in clause 2.2, in respect of
the Restricted Securities on or after the expiry of the Escrow Period.

35 At the end of the Escrow Period, the Company must take such steps as are reasonable to
facilitate the release from escrow referred to in this clause including facilitating the removal
of any Holding Lock from any such Restricted Securities.

4. WARRANTIES

4.1 If only the Holder and the Company are parties to this deed, the Holder represents and
warrants to the Company at all times during the Escrow Period:

4.1.1 that one of the following applies:

4.1.1.1 the Holder is an individual,;

4.1.1.2 the Holder has no controller; or
4.1.1.3 the Holder has a controller which is a nominee or trustee only; and
4.1.2 the Holder has power to enter into and perform the terms of this deed and, if a

body corporate, is validly existing under the laws of its place of registration and
has taken all necessary corporate action to authorise the entry into and
performance of this deed.

4.2 If the Holder, the Company and any Controller are parties to this deed, the Holder and each
Controller represents and warrants to the Company at all times during the Escrow Period that:

42.1 the Holder has the Controllers set out in ltem 3 of the schedule and there is no
other person who controls the Holder;

422 the Controller Interests are identified in Item 4 of the schedule; and
423 the Holder and each Controller has power to enter into and perform the terms of
this deed and, if a body corporate, is validly existing under the laws of its place of
registration and has taken all necessary corporate action to authorise the entry
into and performance of this deed.
4.3 A breach of any of these warranties is a breach of this deed.

5. CONSEQUENCES OF BREACHING THIS DEED

5.1 If it appears to the Company that the Holder or a Controller may breach this deed, the
Company may take the steps necessary to prevent the breach, or to enforce this deed.

5.2 If the Holder or a Controller breaches this deed, each of the following applies:

52.1 the Company may take the steps necessary to enforce this deed, or to rectify the
breach;
EIC/EIC/365918/2/AUM/1209614911.1 4
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6.1

6.2

6.3

6.4

6.5

6.6

522 the Company may refuse to acknowledge, deal with, accept or register any sale,
assignment, transfer or conversion of any of the Restricted Securities; and

523 the Company may recover damages from the breaching party, to the extent the
Company suffers any loss as a result of that breach.

This is in addition to other rights and remedies of the Company.
GENERAL
Notices

Any notice or communication given to a party under this deed is only given if it is in writing
and sent in one of the following ways:

6.1.1 delivered or posted to that party at its address set out in the schedule; or

6.1.2 faxed to that party at its fax number set out in the schedule.

If a party gives the other party three business days' notice of a change of its address or fax
number, any notice or communication is only given by that other party if it is delivered,
posted or faxed to the latest address or fax number.

Any notice or communication is to be treated as given at the following time:

6.3.1 if delivered, when it is left at the relevant address;

632 if it is sent by post, two (or, in the case of a notice or communication posted to
another country, nine) business days after it is posted; and

633 if it is sent by fax, as soon as the sender receives from the sender's fax machine a
report of an error free transmission to the correct fax number.

However, if any notice or communication is given on a day that is not a business day or after
5.00pm on a business day, in the place of the party to whom it is sent, it is to be treated as
having been given at the beginning of the next business day.

Amendment

This deed may not be changed or waived without:

6.5.1 the written consent of all parties to it; and

6.5.2 where the ASX has required an escrow to be implemented, then the ASX has also
approved the variation.

Waiver
The Company may waive at any time any of the restrictions imposed under clause 2:
6.6.1 on such terms and conditions; and

6.6.2 in respect of such number of Restricted Securities,
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as the Company determines, by written notice to the Holder and any Controller.

Jurisdiction

6.7 The laws of New South Wales apply to this deed. The parties submit to the jurisdiction of the
courts of New South Wales.

EXECUTED AS A DEED:

DATE: 3//2/{5

Executed by PSC INSURANCE GROUP
LIMITED ACN 147 812 164 acting by the
following persons or, if the seal is affixed,
witnessed by the following persons in
accordance with s127 of the Corporations Act
2001:

Signature of director

B2Iad  Ausrn

Name of director (print) Name of director/company secretary (print)

Executed by UYB.COM PTY LTD ACN 097
279 733 AS TRUSTEE FORTHE A & R
FAMILY TRUST acting by the following
persons or, if the seal is affixed, witnessed by the
following persons in accordance with s127 of the
Corporations Act 2001:

Name of director (print) Name of director/company-sesretary (print)
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Signed by ATHINA SCLAVENITIS in the
presence of:

Signature of witness

Name of witness (print)

Signed by ROHAN STEWART in the presence

ohan Stewart

Name of witness (print)

EJC/EJFC/365918/2/AUM/1209614911.1
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SCHEDULE

1  Company's name and address: PSC Insurance Group Limited ACN 147 812 164
Address: Suite 1, 90-94 Tram Road, Doncaster VIC 3108
Fax: (03) 9840 6029

2 Holder's name and address: UYB.Com Pty Ltd ACN 097 279 733 as trustee for the
A & R Family Trust

Address: 21 Holt Avenue, Mosman NSW 2088

Fax: N/A
3 Each Controller’s name and Athina Sclavenitis
address: (not applicable if
Holder is an individual): Address: 21 Holt Avenue, Mosman NSW 2088
Fax: N/A
Rohan Stewart
Address: 21 Holt Avenue, Mosman NSW 2088
Fax: N/A
4 Particulars of Controller Beneficiaries of the A & R Family Trust
Interests: /
5  Escrow Period: From the date the Company's shares are first quoted on the
ASX until the date that is 24 months from the date that the
Company is admitted to the Official List of the ASX.
6  Particulars of Restricted 50% of the fully paid ordinary shares in the capital of the
Securities: Company which were allotted and issued to the Holder as
"Consideration Shares" pursuant to the terms of a Share Sale
and Purchase Agreement between, among others (if
applicable), the Holder and the Company.
EJC/EIC/365918/2/AUM/1209614911.1 8
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DATED gliz] 20

(1) PSC INSURANCE GROUP LIMITED

- and -

(2) WALKER INSURANCE & FINANCIAL SERVICES PTY. LTD.

-and -

(3) THE CONTROLLERS LISTED IN THE SCHEDULE

RESTRICTION DEED

DLA Piper Australia
Waterfront Place

1 Eagle Street
Brisbane QLD 4000
Australia

Tel: +61 73246 4000
Fax: +61 7 3229 4077

i
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THIS DEED is made on 4 izl 2015
BETWEEN:
(1) The Party described in Item 1 of the schedule (" Company"™)
) The Party described in ltem 2 of the schedule (""Holder™)
3) The Party described in Item 3 of the schedule ( " Controller")
BACKGROUND:
A The Holder voluntarily agrees to hold the Restricted Securities as set ont in this deed.
IT IS AGREED:
1. DEFINITIONS AND INTERPRETATION
Definitions
1.1 In this deed:
"ASX" means ASX Limited;

"ASX Listing Rules" means the official Listing Rules of the ASX as in force from time to
time;

"Controlled Entity" means any company, fund or other entity under the full and effective
control or for the benefit of the Holder or one or more of his or her immediate family
members (including his or her sponse);

"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 ltem 4 of the schedule;

"Escrow Period" means the period set out in Item 5 of the schednle;

"Holding Lock™" has the meaning given by section 2 of the ASX Settlement Operating Rules;
"Restricted Secnrities" means the sccorities set ont in Item 6 of the schedule (as
appropriately adjnsted in accordance with the ASX listing rules for any reorganisation of
capital undertaken by the Company):

(a) less any securities in respect of which a waiver under clanse 6.6 is given; and

(b) less any securities released under clanse 3.4,

"Secnrity Interest" means a mortgage, lien, pledge, charge, hypothecation or other secnrity
interest (or an agreement or commitment to create any of them); and

"Schedule” means the schedule to this deed.

EJC/EJC/365918/2/AUM/1209869313.1 1
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Interpretation

1.2 In this deed:

1.2.1 the singular includes the plural and vice versa;

1.2.2 a reference to a party includes its successors, personal representative and
transferees;

1.2.3 words and expressions defined in the ASX Listing Rules, and not in this deed,

have the meanings given to them in the ASX Listing Rules; and

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

2. ESCROW RESTRICTIONS
Holder restrictions

2.1 During the Escrow Period, the Holder must not do any of the following:

2.1.1 dispose of, or agree or offer to dispose of, any Restricted Securities;

212 create, or agree or offer to create, any Security Interest in the Restricted
Securities;

2.13 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; or
2.14 participate in a return of capital made by the Company,
except as permitted by clause 3.

Controller restrictions

22 During the Escrow Period, a Controller must not do any of the following:
221 dispose of, or agree or offer to dispose of, the Controller Interests;
222 create, or agree or offer to create, any Security Interest in the Controller Interests;
or
223 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,
except as permitted by clause 3.
Perfecting the restrictions
23 The Restricted Securities must be kept on the Company's issuer sponsored sub register. The

Holder hereby agrees in writing to the application of a Holding Lock to the Restricted
Securities during the Escrow Period.

EJC/EJC/365918/2/AUM/1209869313.1 2
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3. EXCEPTIONS TO ESCROW

Takeover bids

3.1 Notwithstanding clause 2, the Holder may accept a takeover bid (as defined in the
Corporations Act 2001 (Cth)) if all of the following conditions are met:

3.1.1

312

the offers under the takeover bid are for all of the Company's ordinary shares or
for a specified proportion of the Company's ordinary shares;

holders of at least half of the bid class securities that are not restricted securities,
either under this deed or any other agreement between the Company and one of
its sharcholders which imposes similar restrictions, to which the offers relate have
accepted the offer; and

if the offer is conditional, the bidder and the Holder agree in writing that a
Holding Lock will be re-applied to each Restricted Security that is not
unconditionally bought by the bidder under the off-market bid.

Scheme of arrangement

32 Notwithstanding clause 2, the Holder's Restricted Securities may be transferred or cancelled
in accordance with a merger by way of scheme of arrangement under Part 5.1 of the
Corporations Act 2001 (Cth) if the Holder agrees in writing that a Holding Lock will be
re-applied if the merger does not take effect.

Other exceptions

33 Notwithstanding clause 2, the Holder's Restricted Securities may be transferred pursuant to:

3.3.1

332

333

334

an order of a court of competent jurisdiction compelling any Restricted Securities
to be disposed of or a Security Interest granted over them;

a transfer by the personal representatives of the Holder to whomever such

" Restricted Securities have been bequeathed, or to the Holder's spouse or any of

the Holder's infant children provided that the transferec has previously
undertaken to the Company by deed in a form acceptable to the Company to be
bound by clause 2 in respect of such Restricted Securities;

a transfer by the Holder to any Controlled Entity, provided that the transfer is
made off-market and the transferce has previously undertaken to the Company by
deed in a form acceptable to the Company to be bound by clause 2 in respect of
such Restricted Securities (including an undertaking that if the transferee ceases
to be a Controlled Entity during the Escrow Period for any reason, then at the
Company's request it will promptly transfer such Restricted Securities back to the
original Holder or another Controlled Entity nominated by the original Holder);,
and

an action taken with the prior written consent of the Company, such consent not
to be unreasonably withheld or delayed, following a representation to the board of
the Company by the Holder which demonstrates to the board that the action is
necessary to alleviate financial hardship.
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Release

34 Notwithstanding clause 2, the Holder will be free to undertake the actions referred to in clause
2.1, and each Controller will be free to take the actions referred to in clanse 2.2, in respect of
the Restricted Securities on or after the expiry of the Escrow Period.

35 At the end of the Escrow Period, the Company must take such steps as are reasonable to
facilitate the release from escrow referred to in this clanse including facilitating the removal
of any Holding Lock from any such Restricted Securities.

4. WARRANTIES

4.1 If only the Holder and the Company are parties to this deed, the Holder represents and
warrants to the Company at all times during the Escrow Period:

411 that one of the following applies:
41.1.1 the Holder is an individual;
4112 the Holder has no controller; or
41.13 the Holder has a controller which is a nominee or trustee only; and
412 the Holder has power to enter into and perform the terms of this deed and, if a
body corporate, is validly existing under the laws of its place of registration and
has taken all necessary corporate action to authorise the entry into and

performance of this deed.

42 If the Holder, the Company and any Controller are parties to this deed, the Holder and each
Controller represents and warrants to the Company at all times during the Escrow Period that:

42.1 the Holder has the Controllers set out in Item 3 of the schedule and there is no
other person who controls the Holder;

422 the Controller Interests are identified in ltem 4 of the schedule; and
423 the Holder and cach Controller has power to enter into and perform the terms of
this deed and, if a body corporate, is validly existing under the laws of its place of
registration and has taken all necessary corporate action to authorise the entry
into and performance of this deed.
43 A breach of any of these warranties is a breach of this deed.

5. CONSEQUENCES OF BREACHING THIS DEED

5.1 If it appears to the Company that the Holder or a Controller may breach this deed, the
Company may take the steps necessary to prevent the breach, or to enforce this deed.

52 If the Holder or a Controller breaches this deed, each of the following applies:

5.2.1 the Company may take the steps necessary to enforce this deed, or to rectify the
breach;
EIC/EIC/365918/2/AUM/1209869313.1 4
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6.1

6.2

6.3

6.4

6.5

6.6

522 the Company may refuse to acknowledge, deal with, accept or register any sale,
assignment, transfer or conversion of any of the Restricted Securities; and

523 the Company may recover damages from the breaching party, to the extent the
Company suffers any loss as a result of that breach.

This is in addition to other rights and remedies of the Company.
GENERAL
Notices

Any notice or communication given to a party under this deed is only given if it is in writing
and sent in one of the following ways:

6.1.1 delivered or posted to that party at its address set out in the schedule; or

6.1.2 faxed to that party at its fax number set out in the schedule.

If a party gives the other party three business days' notice of a change of its address or fax
number, any notice or communication is only given by that other party if it is delivered,
posted or faxed to the latest address or fax number.

Any notice or communication is to be treated as given at the following time:

6.3.1 if delivered, when it is left at the relevant address;

632 if it is sent by post, two (or, in the case of a notice or communication posted to
another country, nine) business days after it is posted; and '

633 if it is sent by fax, as soon as the sender receives from the sender's fax machine a
report of an error free transmission to the correct fax number.

However, if any notice or communication is given on a day that is not a business day or after
5.00pm on a business day, in the place of the party to whom it is sent, it is to be treated as
having been given at the beginning of the next business day.

Amendment

This deed may not be changed or waived without:

6.5.1 the written consent of all parties to it; and

6.5.2 where the ASX has required an escrow to be implemented, then the ASX has also
approved the variation.

Waiver
The Company may waive at any time any of the restrictions imposed under clause 2:
6.6.1 on such terms and conditions; and

6.6.2 in respect of such number of Restricted Securities,

EJC/EJC/365918/2/AUM/1209869313.1 5
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as the Company determines, by written notice to the Holder and any Controller.
Jurisdiction

6.7 The laws of New South Wales apply to this deed. The parties submit to the jurisdiction of the
courts of New South Wales.

EXECUTED AS A DEED:

DATE: 5//2/5

Executed by PSC INSURANCE GROUP
LIMITED ACN 147 812 164 acting by the
following persons or, if the seal is affixed,
witnessed by the following persons in
accordance with s127 of the Corporations Act
2001:

Signature of director

..BR&AI\.) RVATSISY NI

Name of director (print) Name of director/company secretary (print)

Executed by WALKER INSURANCE &
FINANCIAL SERVICES PTY. LTD. ACN
140 703 000 acting by the following person or, if
the seal 1s affixed, witnessed by the following
person in accordance with s127 of the

Corporations Act 2001:
secretary
CAHG Anridary  WWpirast
Name (print)

EJC/EIC/365918/2/ AUM/1209869313.1 6
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Signed by CRAIG

turg of witness
..... Z\; W&Qw{cﬁe .

Name of witness (print)
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SCHEDULE

1  Company's name and address: PSC Insurance Group Limited ACN 147 812 164
Address: Suite 1, 90-94 Tram Road, Doncaster V1C 3108
Fax: (03) 9840 6029

2 Holder's name and address: Walker Insurance & Finance Services Pty. Ltd. ACN 140
703 000

Address: 9 Babbajia Court, Coburg VIC 3058

Fax: N/A
3 Each Controller’s name and Craig Anthony Walker
address: (not applicable if
Holder is an individual): Address: 9 Babbajia Court, Coburg VIC 3058
Fax: N/A
4  Particulars of Controller Sole sharecholder
Interests:
5  Escrow Period: From the date the Company's shares are first quoted on the
ASX until the date that is 24 months from the date that the
Company is admitted to the Official List of the ASX.
6  Particulars of Restricted 50% of the fully paid ordinary shares in the capital of the
Securities: Company which were allotted and issued to the Holder as
"Consideration Shares" pursuant to the terms of a Share Sale
and Purchase Agreement between, among others (if
applicable), the Holder and the Company.
EJC/EJC/365918/2/AUM/1209869313.1 8
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DATED gl 2015

(1) PSC INSURANCE GROUP LIMITED
-and -
(2) BANDS SA PTY LTD
-and -

(3) THE CONTROLLERS LISTED IN THE SCHEDULE

RESTRICTION DEED

DLA Piper Australia
Waterfront Place

1 Eagle Street
Brisbane QLD 4000
Australia

Tel: +61 7 3246 4000
Fax; +61 73229 4077

|
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THIS DEED is made on g/l’b/ 2015
BETWEEN:
@ The Party described in Item I of the schedule (" Company'")
2) The Party described in Item 2 of the schedule ("Holder'")
3 The Parties described in Item 3 of the schedule ( " Controller')
BACKGROUND:
A The Holder voluntarily agrees to hold the Restricted Securities as set out in this deed.
IT IS AGREED:
1. "DEFINITIONS AND INTERPRETATION
Definitions
1.1 In this deed:
"ASX" means ASX Limited;

"ASX Listing Rules" means the official Listing Rules of the ASX as in force from time to
time;

"Controlled Entity" means any company, fund or other entity under the full and effective
control or for the benefit of the Holder or one or more of his or her immediate family
members (including his or her spouse);

"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 4 of the schedule;

"Escrow Period" means the period set out in Item 5 of the schedule;

"Holding Lock" has the meaning given by section 2 of the ASX Settlement Operating Rules;

"Restricted Securities" means the securities set out in Item 6 of the schedule (as
appropriately adjusted in accordance with the ASX listing rules for any reorganisation of
capital undertaken by the Company):

(a) less any securities in respect of which a waiver under clause 6.6 is given; and

(b) less any securities released under clause 3.4;

"Security Interest" means a mortgage, lien, pledge, charge, hypothecation or other security
interest (or an agreement or commitment to create any of them); and

"Schedule" means the schedule to this deed.

EJC/EJC/365918/2/AUM/1209748761.1 1
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Interpretation

1.2 In this deed:

1.21 the singular includes the plural and vice versa;

1.2.2 a reference to a party includes its successors, personal representative and
transferees;

1.2.3 words and expressions defined in the ASX Listing Rules, and not in this deed,

have the meanings given to them in the ASX Listing Rules; and

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

2. ESCROW RESTRICTIONS
Holder restrictions

2.1 During the Escrow Period, the Holder must not do any of the following:

2.1.1 dispose of, or agtee or offer to dispose of, any Restricted Securities;

2.1.2 create, or agree or offer to create, any Security Interest in the Restricted
Securities;

2.1.3 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; or
2.1.4 participate in a return of capital made by the Company,

except as permitted by clause 3.

Controller restrictions

2.2 During the Escrow Period, a Controller must not do any of the following;

2.2.1 dispose of, or agree or offer to dispose of, the Controller Interests;

2.2.2 create, or agree or offer to create, any Security Interest in the Controller [nterests;
or

223 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,
except as permitted by clause 3.
Perfecting the restrictions
23 The Restricted Securities must be kept on the Company's issuer sponsored sub register. The

Holder hereby agrees in writing to the application of a Holding Lock to the Restricted
Securities during the Escrow Period.

EJC/EIC/365918/2/AUM/1209748761.1 2

Form 603 Page 178 of 374



3. EXCEPTIONS TO ESCROW
Takeover bids

3.1 Notwithstanding clause 2, the Holder may accept a takeover bid (as defined in the
Corporations Act 2001 (Cth)) if all of the following conditions are met:

3.1.1 the offers under the takeover bid are for all of the Company's ordinary shares or
for a specified proportion of the Company's ordinary shares;

3.1.2 holders of at least half of the bid class securities that are not restricted securities,
either under this deed or any other agreement between the Company and one of
its shareholders which imposes similar restrictions, to which the offers relate have
accepted the offer; and

3.1.3 if the offer is conditional, the bidder and the Holder agree in writing that a
Holding Lock will be re-applied to cach Restricted Security that is not
unconditionally bought by the bidder under the off-market bid.

Scheme of arrangement
3.2 Notwithstanding clause 2, the Holder's Restricted Securities may be transferred or cancelled
in accordance with a merger by way of scheme of arrangement under Part 5.1 of the

Corporations Act 2001 (Cth) if the Holder agrees in writing that a Holding Lock will be
re-applied if the merger does not take effect.

Other exceptions

33 Notwithstanding clause 2, the Holder's Restricted Securities may be transferred pursuant to:

3.3.1 an order of a court of competent jurisdiction compelling any Restricted Securities
to be disposed of or a Security Interest granted over them,;

332 a transfer by the personal representatives of the Holder to whomever such
Restricted Securities have been bequeathed, or to the Holder's spouse or any of
the Holder's infant children provided that the transferee has previously
undertaken to the Company by deed in a form acceptable to the Company to be
bound by clause 2 in respect of such Restricted Securities;

3.33 a transfer by the Holder to any Controlled Entity, provided that the transfer is
made off-market and the transferee has previously undertaken to the Company by
deed in a form acceptable to the Company to be bound by clause 2 in respect of
such Restricted Securities (including an undertaking that if the transferee ceases
to be a Controlled Entity during the Escrow Period for any reason, then at the
Company's request it will promptly transfer such Restricted Securities back to the
original Holder or another Controlled Entity nominated by the original Holder);
and

334 an action taken with the prior written consent of the Company, such consent not
to be unreasonably withheld or delayed, following a representation to the board of
the Company by the Holder which demonstrates to the board that the action is
necessary to alleviate financial hardship.
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35

4.1

4.2

4.3

5.1

52

Release

Notwithstanding clause 2, the Holder will be free to undertake the actions referred to in clause
2.1, and each Controller will be free to take the actions referred to in clause 2.2, in respect of
the Restricted Securities on or after the expiry of the Escrow Period.

At the end of the Escrow Period, the Company must take such steps as are reasonable to

facilitate the release from escrow referred to in this clause including facilitating the removal

of any Holding Lock from any such Restricted Securities.
WARRANTIES

If only the Holder and the Company are parties to this deed, the Holder represents and
warrants to the Company at all times during the Escrow Period:

4.1.1 that one of the following applies:
4.1.1.1 the Holder is an individual,
4.1.1.2 the Holder has no controller; or
4.1.1.3 the Holder has a controller which is a nominee or trustee only; and
4.1.2 the Holder has power to enter into and perform the terms of this deed and, if a
body corporate, is validly existing under the laws of its place of registration and

has taken all necessary corporate action to authorise the entry into and
performance of this deed.

If the Holder, the Company and any Controller are parties to this deed, the Holder and each
Controller represents and warrants to the Company at all times during the Escrow Period that:

4.2.1 the Holder has the Controllers set out in Item 3 of the schedule and there is no
other person who controls the Holder;

4.2.2 the Controller Interests are identified in Item 4 of the schedule; and

4.2.3 the Holder and each Controller has power to enter into and perform the terms of
this deed and, if a body corporate, is validly existing under the laws of its place of
registration and has taken all necessary corporate action to authorise the entry
into and performance of this deed.

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

CONSEQUENCES OF BREACHING THIS DEED

If it appears to the Company that the Holder or a Controller may breach this deed, the
Company may take the steps necessary to prevent the breach, or to enforce this deed.

If the Holder or a Controller breaches this deed, each of the following applies:

5.2.1 the Company may take the steps necessary to enforce this deed, or to rectify the
breach;
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6.1

6.2

6.3

6.4

6.5

6.6

5.2.2 the Company may refuse to acknowledge, deal with, accept or register any sale,
assignment, transfer or conversion of any of the Restricted Securities; and

5.2.3 the Company may recover damages from the breaching party, to the extent the
Company suffers any loss as a result of that breach.

This is in addition to other rights and remedies of the Company.
GENERAL

Notices

Any notice or communication given to a party under this deed is only given if it is in writing
and sent in one of the following ways:

6.1.1 delivered or posted to that party at its address set out in the schedule; or

6.1.2 faxed to that party at its fax number set out in the schedule.

If a party gives the other party three business days' notice of a change of its address or fax
number, any notice or communication is only given by that other party if it is delivered,
posted or faxed to the latest address or fax number.

Any notice or communication is to be treated as given at the following time:

6.3.1 if delivered, when it is left at the relevant address;

6.3.2 if it is sent by post, two (or, in the case of a notice or communication posted to
another country, nine) business days after it is posted; and

6.3.3 if it is sent by fax, as soon as the sender receives from the sender's fax machine a
report of an error free transmission to the correct fax number.

However, if any notice or communication is given on a day that is not a business day or after
5.00pm on a business day, in the place of the party to whom it is sent, it is to be treated as
having been given at the beginning of the next business day.

Amendment

This deed may not be changed or waived without:

6.5.1 the written consent of all parties to it; and

6.5.2 where the ASX has required an escrow to be implemented, then the ASX has also
approved the variation. :

Waiver
The Company may waive at any time any of the restrictions imposed under clause 2:
6.6.1 on such terms and conditions; and

6.6.2 in respect of such number of Restricted Securities,
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as the Company determines, by written notice to the Holder and any Controller.

Jurisdiction

6.7 The laws of New South Wales apply to this deed. The parties submit to the jurisdiction of the

courts of New South Wales.

EXECUTED AS A DEED:

DATE: 3/,7/((5

Executed by PSC INSURANCE GROUP
LIMITED ACN 147 812 164 acting by the
following persons or, if the seal is affixed,
witnessed by the following persons in
accordance with s127 of the Corporations Act
2001:

Name of director (print) Name of director/company secretary (print)

Executed by BANDS SA PTY LTD ACN 103
926 094 acting by the following person or, if the
seal is affixed, witnessed by the following
person in accordance with s127 of the
Corporations Act 2001:

Name (print) Name (print)
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Signed by Brian Ronald Wright in the presence
of:

Signature gf witness \j

DVSAN. DEAN WK T

Name of witness (print)
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SCHEDULE

1  Company's name and address: PSC Insurance Group Limited ACN 147 812 164
Address: Suite 1, 90-94 Tram Road, Doncaster VIC 3108
Fax: (03) 9840 6029

2 Holder's name and address: Bands SA Pty Ltd ACN 103 926 094 as trustee for the Bands
' Trust

Address: 160 Greenhill Road, Parkside SA 5063

Fax: (08) 8179 2885

3 Each Controller’s name and Brian Ronald Wright
address: (not applicable if
Holder is an individual): Address: 2 Arthur Street, Medindie SA 5081
Fax: N/A
4  Particulars of Controller Beneficiary of the Bands Trust
Interests:
5  Escrow Period: From the date the Company's shares are first quoted on the

ASX until the date that is 24 months from the date that the
Company is admitted to the Official List of the ASX.

6  Particulars of Restricted 50% of the fully paid ordinary shares in the capital of the
Securities: Company which were allotted and issued to the Holder as
"Consideration Shares" pursuant to the terms of a Share Sale
and Purchase Agreement between, among others (if
applicable), the Holder and the Company.

EJC/EJC/365918/2/AUM/1209748761.1 8 ‘
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DATED % / { 2./ 2015

(1) PSC INSURANCE GRQUP LIMITED
-and -
(2) TONZCORP PTY LTD AS TRUSTEE FOR THE TONZING FAMILY TRUST '
-and -

(3) THE CONTROLLERS LISTED IN THE SCHEDULE

RESTRICTION DEED

DLA Piper Australia

Waterfront Place

1 Eagle Street

Brisbane QLD 4000 |

Australia

Tel: +61 7 3246 4000 ‘

Fax:+61 7 3229 4077 |
|
[
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THIS DEED is made on 2/ 12/ s
BETWEEN:
48] The Party described in Item 1 of the schedule ("Company")
2) The Party described in Item 2 of the schedule ("Holder')
3 The Parties described in Item 3 of the schedule { "Controller™) .
BACKGROUND:
A The Holder voluntarily agrees to hold the Restricted Securities as set out in this deed.
IT IS AGREED: |
1. DEFINITIONS AND INTERPRETATION
Definitions
1.1 In this deed:
"ASX" means ASX Limited;

"ASX Listing Rules' means the official Listing Rules of the ASX as in force from time to
time;

"Controlled Entity" means any company, fund or other entity under the full and effective
control or for the benefit of the Holder or one or more of his or her immediate family
members (including his or her spouse);

"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 4 of the schedule;

"Escrow Period" means the period set out in Item 5 of the schedule;

"Holding Lock" has the meaning given by section 2 of the ASX Settlement Operating Rules;
"Restricted Securities" means the securities set out in Item 6 of the schedule (as
appropriately adjusted in accordance with the ASX listing rules for any reorganisation of
capital undertaken by the Company):

(a) less any securities in respect of which a waiver under clause 6.6 is given; and

(b) less any securities released under clause 3.4;

"Security Interest"” means a mortgage, lien, pledge, charge, hypothecation or other security
interest (or an agreement or commitment to create any of them); and

"Schedule' means the schedule to this deed.
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Interpretation

1.2 In this deed:

1.2.1

1.2.2

1.2.3

1.2.4

the singular includes the plural and vice versa;

a reference to a party includes its successors, personal representative and
transferees;

words and expressions defined in the ASX Listing Rules, and not in this deed,
have the meanings given to them in the ASX Listing Rules; and

" every warranty or agreement (express or implied) in which more than one person

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

2. ESCROW RESTRICTIONS

Holder restrictions

2.1 During the Escrow Period, the Holder must not do any of the following:

2.1.1

2.14

dispose of, or agree or offer to dispose of, any Restricted Securities;

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; or

participate in a return of capital made by the Company,

except as permitted by clause 3.

Controller restrictions

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

2.2.1

2.2.2

223

dispose of, or agree or offer to dispose of, the Controller Interests;

create, or agree or offer to create, any Security Interest in the Controller Interests;
or

do, or omit to do, any act if the act or omission would have the effect of
transferring effective ownership or control of the Controller Interests,

except as permitted by clause 3.

Perfecting the restrictions

2.3 The Restricted Securities must be kept on the Company's issuer sponsored sub register. The
Holder hereby agrees in writing to the application of a Holding Lock to the Restricted
Securities during the Escrow Period.
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3. EXCEPTIONS TO ESCROW
Takeover bids

3.1 Notwithstanding clause 2, the Holder may accept a takeover bid (as defined in the
' Corporations Act 2001 (Cth)) if all of the following conditions are met:

3.1.1 the offers under the takeover bid are for all of the Company's ordinary shares or
for a specified proportion of the Company's ordinary shares;

3.1.2° holders of at least half of the bid class securities that are not restricted securities,
either under this deed -or any other agreement between the Company and one of
its shareholders which imposes similar restrictions, to which the offers relate have
accepted the offer; and

3.1.3 . if the offer is conditional, the bidder and the Holder agree in writing that a
Holding Lock will be re-applied to each Restricted Security that is not
unconditionally bought by the bidder under the off-market bid.

Scheme of arrangément

3.2 Notwithstanding clause 2, the Holder's Restricted Securitics may be transferred or cancelled
in accordance with a merger by way of scheme of arrangement under Part 5.1 of the

Corporations Act 2001 (Cth) if the Holder agrees in writing that a Holding Lock will be

re-applied if the merger does not take effect.

Other exceptions

3.3 Notwithstanding clause 2, the Holder's Restricted Securities may be transferred pursuant to:

3.3.1 an order of a court of competent jurisdiction compelling any Restricted Securities
to be disposed of or a Security Interest granted over them; ’

332 a transfer by the personal representatives of the Holder to whomever such
Restricted Securities have been bequeathed, or to the Holder's spouse or any of
the Holder's infant children provided that the transferee has previously
undertaken to the Company by deed in a form acceptable to the Company to be
bound by clause 2 in respect of such Restricted Securities;

3.3.3 a transfer by the Holder to any Controlled Entity, provided that the transfer is
made off-market and the transferee has previously undertaken to the Company by i
deed in a form acceptable to the Company to be bound by clause 2 in respect of ‘
such Restricted Securities (including an undertaking that if the transferee ceases !
to be a Controlled Entity during the Escrow Period for any reason, then at the |
Company's request it will promptly transfer such Restricted Securities back to the
original Holder or another Controlled Entity nominated by the original Holder);
and

3.3.4 an action taken with the prior written consent of the Company, such consent not |
to be unreasonably withheld or delayed, following a representation to the board of ‘
the Company by the Holder which demonstrates to the board that the action is :
necessary to alleviate financial hardship.
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Release

34 Notwithstanding clause 2, the Holder will be free to undertake the actions referred to in clause
2.1, and each Controller will be free to take the actions referred to in clause 2.2, in respect of
the Restricted Securities on or after the expiry of the Escrow Period.

3.5 At the end of the Escrow Period, the Company must take such steps as are reasonable to
facilitate the release from escrow referred to in this clause including facilitating the removal
of any Holding Lock from any such Restricted Securities.

4, WARRANTIES

4.1 If only the Holder and the Company are parties to this deed, the Holder represents and
warrants to the Company at all times during the Escrow Period:

4.1.1 that one of the following applies:

4.1.1.1 the Holder is an individual;

41.1.2 the Holder has no controller; or 1
4113 the Holder has a controller which is a nominee or trustee only; and ‘
4.1.2 the Holder has power to enter into and perform the terms of this deed and, if a

body corporate, is validly existing under the laws of its place of registration and
has taken all necessary corporate action to authorise the entry into and
performance of this deed.

4.2 If the Holder, the Company and any Controller are parties to this deed, the Holder and each i
Controller represents and warrants to the Company at all times during the Escrow Period that: '

4.2.1 the Holder has the Controllers set out in Item 3 of the schedule and there is no
other person who controls the Holder;

422 the Controller Interests are identified in Item 4 of the schedule; and
423 the Holder and each Controller has power to enter into and perform the terms of
this deed and, if a body corporate, is validly existing under the laws of its place of
registration and has taken all necessary corporate action to authorise the entry
into and performance of this deed.
43 A breach of any of these warranties is a breach of this deed.

5. CONSEQUENCES OF BREACHING THIS DEED

5.1 If it appears to the Company that the Holder or a Controller may breach this deed, the
Company may take the steps necessary to prevent the breach, or to enforce this deed.

52 If the Holder or a Controller breaches this deed, each of the following applies:

-5.2.1 the Company may take the steps necessary to enforce this deed, or to rectify the
breach; '
EJC/EIC/365918/2/AUM/1209478375.1 4
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5.3

6.1

6.2

6.3

6.4

6.5

6.6

52.2 the Company may refuse to acknowledge, deal with, accept or register any sale,
assignment, transfer or conversion of any of the Restricted Securities; and

5.2.3 the Company may recover damages from the breaching party, to the extent the
Company suffers any loss as a result of that breach.

This is in addition to other rights and remedies of the Company.
GENERAL
Notices

Any notice or communication given to a party under this deed is only given if it is in writing
and sent in one of the following ways:

6.1.1 delivered or posted to that party at its address set out in the schedule; or

6.1.2 faxed to that party at its fax number set out in the schedule.

If a party gives the other party three business days' notice of a change of its address or fax
number, any notice or communication is only given by that other party if it is delivered,
posted or faxed to the latest address or fax number.

Any notice or communication is to be treated as given at the following time:

6.3.1 if delivered, when it is left at the relevant address;

6.3.2 if it is sent by post, two (or, in the case of a notice or communication posted to
another country, nine) business days after it is posted; and :

6.3.3 if it is sent by fax, as soon as the sender receives from the sender's fax machine a
report of an error free transmission to the correct fax number.

However, if any notice or communication is given on a day that is not a business day or after
5.00pm on a business day, in the place of the party to whom it is sent, it is to be treated as
having been given at the beginning of the next business day.

Amendment

This deed may not be changed or waived without:

6.5.1 the written consent of all parties to it; and

6.5.2 where the ASX has required an escrow to be implemented, then the ASX has also
approved the variation.

Waiver
The Company may waive at any time any of the restrictions imposed under clause 2;
6.6.1 on such terms and conditions; and

6.6.2 in respect of such number of Restricted Securities,
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as the Company determines, by written notice to the Holder and ahy Controller.
Jurisdiction

6.7 The laws of New South Wales apply to this deed. The parties submit to the jurisdiction of the
courts of New South Wales.

EXECUTED AS A DEED:

DATE: 8/(2/15

Executed by PSC INSURANCE GROUP
LIMITED ACN 147 812 164 acting by the
following persons o, if the seal is affixed,
witnessed by the following persons in
accordance with s127 of the Corporations Act
2001: 1

Name of director (print) Name of director/company sectretary (print)

Executed by TONZCORP PTY LTD ACN 109
506 023 AS TRSUTEE FOR THE TONZING
FAMILY TRUST (ABN 63 937 618 535)
acting by the following persons or, if the seal is
affixed, witnessed by the following persons in
accordance wit,_l’l‘fglﬂ of the Corporations Act

2001: A

........:/.:,l ....... N

Signature {gf director .

........ I/.l?.ﬂ...l.?N}.'ﬂQ....... LML ToNTk

Name of director (print) - Name of director/company secretary (print)
EJC/EJC/365918/2/AUM/1209478375.1 6
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Signed by RODNEY TONZING in the
presence of:

Name of witness (print)

Signed by MARY TONZING in the presence
of:

Signature of witness

EmMmA RowAN

Name of witness (print)

Signature of Rodney Tonzing
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(US)

Company's name and address:

Holder's name and address:

Each Controller’s name and
address: (not applicable if
Holder is an individual):

Particulars of Controller
Interests:

Escrow Period:

Particulars of Restricted
Securities:

SCHEDULE

PSC Insurance Group Limited ACN 147 812 164

Address: Suite 1, 90-94 Tram Road, Doncaster VIC 3108

Fax: (03) 9840 6029

Tonzcorp Pty Ltd ACN 109 506 023 as trustee for the

Tonzing Family Trust (ABN 63 937 618 535)
Address: 16 Willesden Avenue, Kingsley WA 6026
Fax: N/A

Rodney Tonzing

Address: 16 Willesden Avenue, Kingsley WA 6026
Fax: N/A |

Mary Tonzing

Address: 16 Willesden Avenue, Kingsley WA 6026
Fax: N/A

Beneficiaries of the Tonzing Family Trust.

From the date the Company's shares are first quoted on the
~ ASX until the date that is 24 months from the date that the

Company is admitted to the Official List of the ASX.

50% of the fully paid ordinary shares in the capital of the
Company which were allotted and issued to the Holder as
"Consideration Shares" pursuant to the terms of a Share Sale

and Purchase Agreement between, among others (if
applicable), the Holder and the Company.
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DATED - aliz] a0

(1) PSC INSURANCE GROUP LIMITED
-and - |
(2) CRAIG JAMES SHAND AS TRUSTEE FOR THE SHAND FAMILY TRUST
-and -

(3) THE CONTROLLERS LISTED IN THE SCHEDULE

RESTRICTION DEED

DLA Piper Australia
Waterfront Place

1 Eagle Street
Brisbane QLD 4000
Australia

Tel: +61 7 3246 4000
Fax: +61 7 3229 4077
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THIS DEED is made on o g//l/ 2015
BETWEEN:
1) The Party described in Item 1 of the schedule (""Company")
2) The Party described in ltem 2 of the schedule (""Holder")
3) The Parties described in 1tem 3 of the schedule ( ""Controller")
BACKGROUND:
A The Holder voluntarily agrees to hold the Restricted Securities as set out in this deed.
IT IS AGREED:
L. DEFINITIONS AND INTERPRETATION
Definitions
1.1 1n this deed:
"ASX" meaﬁs ASX Limited;

"ASX Listing Rules'" means the official Listing Rules of the ASX as in force from time to
time;

"Controlled Entity" means any company, fund or other entity under the full and effective
control or for the benefit of the Holder or one or more of his or her immediate family
members (including his or her spouse);

"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 4 of the schedule;

"Escrow Period" means the period set out in Item 5 of the schedule;

"Holding Lock" has the meaning given by section 2 of the ASX Settlement Operating Rules;
"Restricted Securities" means the securities set out in Item 6 of the schedule (as
appropriately adjusted in accordance with the ASX listing rules for any reorganisation of
capital undertaken by the Company):

(a) less any securities in respect of which a waiver under clause 6.6 is given; and

(b) less any securities released under clause 3.4;

"Security Interest' means a mortgage, lien, pledge, charge, hypothecation or other security
interest (or an agreement or commitment to create any of them); and

"Schedule" means the schedule to this deed.

EJC/EJC/365918/2/AUM/1209653786.1 1
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Interpretation

1.2 In this deed:

1.2.1

1.2.2

1.2.3

1.2.4

the singular includes the plural and vice versa;

a reference to a party includes its successors, personal representative and
transferees;

words and expressions defined in the ASX Listing Rules, and not in this deed,
have the meanings given to them in the ASX Listing Rules; and

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

2. ESCROW RESTRICTIONS

Holder restrictions

2.1 During the Escrow Period, the Holder must not do any of the following:

2.1.1

2.1.2

2.1.3

2.1.4

dispose of, or agree or offer to dispose of, any Restricted Securities;

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; or

participate in a return of capital made by the Company,

except as permitted by clause 3.

Controller restrictions

22 During the Escrow Period, a Controller must not do any of the following:

2.2.1

2.2.2

2.2.3

dispose of, or agree or offer to dispose of, the Controller Interests;

create, or agree or offer to create, any Security Interest in the Controller Interests;
or

do, or omit to do, any act if the act or omission would have the effect of
transferring effective ownership or control of the Controller Interests,

except as permitted by clause 3.

Perfecting the restrictions

2.3 The Restricted Securities must be kept on the Company's issuer sponsored sub register. The
Holder hereby agrees in writing to the application of a Holding Lock to the Restricted
Securities during the Escrow Period.

EJC/EJC/365918/2/AUM/1209653786.1
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3. EXCEPTIONS TO ESCROW

Takeover bids

3.1 Notwithstanding clause 2, the Holder may accept a takeover bid (as defined in the \
Corporations Act 2001 (Cth)) if all of the following conditions are met: " \
\
3.1.1 the offers under the takeover bid are for all of the Company's ordinary shares or f
for a specified proportion of the Company's ordinary shares; |
|
3.1.2 holders of at least half of the bid class securities that are not restricted securities,
either under this deed or any other agreement between the Company and one of

its shareholders which imposes similar restrictions, to which the offers relate have
accepted the offer; and

3.1.3 if the offer is conditional, the bidder and the Holder agree in writing that a
Holding Lock will be re-applied to each Restricted Security that is not
unconditionally bought by the bidder under the off-market bid.

Scheme of arrangement

3.2 Notwithstanding clause 2, the Holder's Restricted Securities may be transferred or cancelled
in accordance with a merger by way of scheme of arrangement under Part5.1 of the
Corporations Act 2001 (Cth) if the Holder agrees in writing that a Holding Lock will be
re-applied if the merger does not take effect.

Other exceptions
33 Notwithstanding clause 2, the Holder's Restricted Securities may be transferred pursuant to:

3.3.1 an order of a court of competent jurisdiction compelling any Restricted Securities
to be disposed of or a Security Interest granted over them;

332 a transfer by the personal representatives of the Holder to whomever such
-Restricted Securities have been bequeathed, or-to the Holder's spouse or any of
the Holder's infant children provided that the transferee has previously
undertaken to the Company by deed in a form acceptable to the Company to be
bound by clause 2 in respect of such Restricted Securities;

3.3.3 a transfer by the Holder to any Controlled Entity, provided that the transfer is
made off-market and the transferee has previously undertaken to the Company by
deed in a form acceptable to the Company to be bound by clause 2 in respect of
such Restricted Securities (including an undertaking that if the transferee ceases
to be a Controlled Entity during the Escrow Period for any reason, then at the
Company's request it will promptly transfer such Restricted Securities back to the
original Holder or another Controlled Entity nominated by the original Holder);
and

334 an action taken with the prior written consent of the Company, such consent not
to be unreasonably withheld or delayed, following a representation to the board of
the Company by the Holder which demonstrates to the board that the action is
necessary to alleviate financial hardship.
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Release

34 Notwithstanding clause 2, the Holder will be free to undertake the actions referred to in clause
2.1, and each Controller will be free to take the actions referred to in clause 2.2, in respect of
the Restricted Securities on or after the expiry of the Escrow Period.

3.5 At the end of the Escrow Period, the Company must take such steps as are reasonable to
facilitate the release from escrow referred to in this clause including facilitating the removal
of any Holding Lock from any such Restricted Securities.

.4, WARRANTIES

4.1 If only the Holder and the Company are parties to this deed, the Holder represents and
warrants to the Company at all times during the Escrow Period:

4.1.1 that one of the following applies:
4.1.1.1 the Holder is an individual;

4.1.1.2 the Holder has no controller; or

4.1.13 the Holder has a controller which is a nominee or trustee only; and
4.1.2 the Holder has power to enter into and perform the terms of this deed and, if a

body corporate, is validly existing under the laws of its place of registration and
has taken all necessary corporate action to authorise the entry into and
petrformance of this deed.

42 If the Holder, the Company and any Controller are parties to this deed, the Holder and each
Controller represents and warrants to the Company at all times during the Escrow Period that:

421 the Holder has the Controllers set out in [tem 3 of the schedule and there is no
other person who controls the Holder;

422 the Controller Interests are idéntiﬁed in Item 4 of the schedule; and
423 the Holder and each Controller has power to enter into and perform the terms of
this deed and, if a body corporate, is validly existing under the laws of its place of
registration and has taken all necessary corporate action to authorise the entry
into and performance of this deed.
43 A breach of any of these warranties is a breach of this deed.

5. . CONSEQUENCES OF BREACHING THIS DEED

5.1 1f it appears to the Company that the Holder or a Controller may breach this deed, the
Company may take the steps necessary ta prevent the breach, or to enforce this deed.

5.2 If the Holder or a Controller breaches this deed, each of the following applies:

521 the Company may take the steps necessary to enforce this deed, or to rectify the
breach;

EJC/EIC/365918/2/AUM/1209653786.1 4
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5.3

6.1

6.2

6.3

6.4

6.5

6.6

522 the Company may refuse to acknowledge, deal with, accept or register any sale,
assignment, transfer or conversion of any of the Restricted Securities; and

5.2.3 the Company may recover damages from the breaching party, to the extent the
Company suffers any loss as a result of that breach.

This is in addition to other rights and remedies of the Company.
GENERAL
Notices

Any notice or communication given to a party under this deed is only given if it is in writing
and sent in one of the following ways:

6.1.1 delivered or posted to that party at its address set out in the schedule; or

6.1.2 faxed to that party at its fax number set out in the schedule.

If a party gives the other party three business days' notice of a change of its address or fax
number, any notice or communication is only given by that other party if it is delivered,
posted or faxed to the latest address or fax number.

Any notice or communication is to be treated as given at the following time:

6.3.1 if delivered, when it is left at the relevant address;

6.3.2 if it is sent by post, two (or, in the case of a notice or communication posted to
another country, nine) business days after it is posted; and

6.3.3 if it is sent by fax, as soon as the sender receives from the sender's fax machine a
report of an error free transmission to the correct fax number.

However, if any notice or communication is given on a day that is not a business day or after
5.00pm on a business day, in the place of the party to whom it is sent, it is to be treated as
having been given at the beginning of the next business day.

Amendment

This deed may not be changed or waived without:

6.5.1 the written consent of all parties to it; and

6.5.2 where the ASX has required an escrow to be implemented, then the ASX has also
approved the variation.

Waiver

The Company may waive at any time any of the restrictions imposed under clause 2:
6.6.1 " on such terms and conditions; and

6.6.2 in respect of such number of Restricted Securities,

EJC/EJC/365918/2/AUM/1209653786.1
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as the Company determines, by written notice to the Holder and any Controller.

Jurisdiction

6.7 The laws of New South Wales apply to this deed. The parties submit to the jurisdiction of the

courts of New South Wales.

EXECUTED AS A DEED:

pate: g[l2/15

Executed by PSC INSURANCE GROUP
LIMITED ACN 147 812 164 acting by the
following persons or, if the seal is affixed,
witnessed by the following petsons in
accordance with s127 of the Corporations Act
2001:

Signature of diréctor

................................

Name of director (print)

Signed by CRAIG JAMES SHAND AS
TRUSTEE FOR THE SHAND FAMILY
TRUST in the presence of;

................................

Name of witness (print)

Signature of director/con{pany secretary

PhuL oyyer

................................

Name of director/company secretary (print)

Signature of Craig James Shaud as trustee for
the Shand Family Trust

EJC/EJC/365918/2/AUM/1209653786.1
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Signed by CRAIG JAMES SHAND in the
presence of:

Name of witness (print)
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SCHEDULE

1 Company's name and address: PSC Insurance Group Limited ACN 147 812 164
| Address: Suite 1, 90-94 Tram Road, Doncaster VIC 3108
Fax: (03) 9840 6029
2 Holdet's name and address: Craig James Shand as trustee for the Shand Family Trust
| Address: 119 Dexter Chase, Lower Chittering WA 6084

Fax: (08) 6142 0099

3 Each Controller’s name and Craig James Shand
address: (not applicable if '
Holder is an individual): Address: 119 Dexter Chase, Lower Chittering WA 6084

Fax: (08) 6142 0099

4 Particulars of Controller Beneficiary of the Shand Family Trust.
Interests:
5  Escrow Period: From the date the Company's shares are first quoted on the !

ASX until the date that is 24 months from the date that the 1
Company is admitted to the Official List of the ASX.

6  Particulars of Restricted 50% of the fully paid ordinary shares in the capital of the
Securities: Company which were allotted and issued to the Holder as
"Consideration Shares" pursuant to the terms of a Share Sale
and Purchase Agreement between, among others (if
applicable), the Holder and the Company.

EIC/EIC/365918/2/AUM/1209653786.1 8
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DATED g // 2/ 015

(I) PSC INSURANCE GROUP LIMITED
- and -
(2) SWIVET PTY LTD AS TRUSTEE FOR THE SW INVESTMENT TRUST NO 2
-and -

(3) THE CONTROLLERS LISTED IN THE SCHEDULE

RESTRICTION DEED

DLA Piper Australia
Waterfront Place

1 Eagle Street
Brisbane QLD 4000
Australia

Tel: +61 7 3246 4000
Fax: +61 7 3229 4077

|
|
|
i
|
i
I
{
I
|
|
I
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THIS DEED is made on 2 // 1l o0
BETWEEN:

0] The Party described in Item 1 of the schedule (""Company'")

2) The Party described in Item 2 of the schedule (" Holder'")

3) The Parties described in Item 3 of the schedule ( "Controller')

BACKGROUND:

A The Holder voluntarily agrees to hold the Restricted Securities as set out in this deed.

IT IS AGREED:

1. DEFINITIONS AND INTERPRETATION

Definitions
1.1 In this deed:
"ASX" means ASX Limited;

"ASX Listing Rules" means the official Listing Rules of the ASX as in force from time to
time;

"Controlled Entity" means any company, fund or other entity under the full and effective
control or for the benefit of the Holder or one or more of his or her immediate family
members (including his or her spouse);

"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 4 of the schedule;

"Escrow Period' means the period set out in Item 5 of the schedule;

"Holding Lock" has the meaning given by section 2 of the ASX Settlement Operating Rules;
"Restricted Securities'' means the securities set out in Item 6 of the schedule (as
appropriately adjusted in accordance with the ASX listing rules for any reorganisation of
capital undertaken by the Company):

(a) less any securities in respect of which a waiver under clause 6.6 is given; and

) less any securities released under clause 3 .4;

"Security Interest' means a mortgage, lien, pledge, charge, hypothecation or other security
interest (or an agreement or commitment to create any of them); and

"Schedule' means the schedule to this deed.

EJC/EIC/365918/2/AUM/1209585920.1 1 ‘
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Interpretation

1.2 In this deed:

1.2.1 the singular includes the plural and vice versa;

1.2.2 a reference to a party includes its successors, personal representative and
transferees;

1.2.3 words and expressions defined in the ASX Listing Rules, and not in this deed,

have the meanings given to them in the ASX Listing Rules; and

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

2. ESCROW RESTRICTIONS
Holder restrictions

2.1 During the Escrow Period, the Holder must not do any of the following:

2.1.1 dispose of, or agree or offer to dispose of, any Restricted Securities;

2.1.2 create, or agree or offer to create, any Security Interest in the Restricted
Securities;

2.1.3 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; or
2.1.4 participate in a return of capital made by the Company,
except as permitted by clause 3.
Controller restrictions

22 During the Escrow Period, a Controller must not do any of the following:

2.2.1 dispose of, or agree or offer to dispose of, the Controller Interests;

222 create, or agree or offer to create, any Security Interest in the Controller Inferests;
or

223 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,
except as permitted by clause 3.
Perfecting the restrictions
2.3 The Restricted Securities must be kept on the Company's issuer sponsored sub register. The

Holder hereby agrees in writing to the application of a Holding Lock to the Restricted
Securities during the Escrow Period.

EJC/EJC/365918/2/AUM/1209585920.1 2
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3.1

3.2

3.3

EXCEPTIONS TO ESCROW
Takeover bids

Notwithstanding clause 2, the Holder may accept a takeover bid (as defined in the
Corporations Act 2001 (Cth)) if all of the following conditions are met:

3.1.1 the offers under the takeover bid are for all of the Company's ordinary shares or
for a specified proportion of the Company's ordinary shares;

3.1.2 holders of at least half of the bid class securities that are not restricted securities,
either under this deed or any other agreement between the Company and one of
its shareholders which imposes similar restrictions, to which the offers relate have
accepted the offer; and

3.1.3 if the offer is conditional, the bidder and the Holder agree in writing that a
Holding Lock will be re-applied to each Restricted Security that is not
unconditionally bought by the bidder under the off-market bid.

Scheme of arrangement

Notwithstanding clause 2, the Holder's Restricted Securities may be transferred or cancelled
in accordance with a merger by way of scheme of arrangement under Part 5.1 of the
Corporations Act 2001 (Cth) if the Holder agrees in writing that a Holding Lock will be
re-applied if the merger does not take effect.

Other exceptions
Notwithstanding clause 2, the Holder's Restricted Securities may be transferred pursuant to:

3.3.1 an order of a court of competent jurisdiction compelling any Restricted Securities
to be disposed of or a Security Interest granted over them;

3.3.2 a transfer by the personal representatives of the Holder to whomever such
Restricted Securities have been bequeathed, or to the Holder's spouse or any of
the Holder's infant children provided that the transferee has previously
undertaken to the Company by deed in a form acceptable to the Company to be
bound by clause 2 in respect of such Restricted Securities;

333 a transfer by the Holder to any Controlled Entity, provided that the transfer is
made off-market and the transferee has previously undertaken to the Company by
deed in a form acceptable to the Company to be bound by clause 2 in respect of
such Restricted Securities (including an undertaking that if the transferee ceases
to be a Controlled Entity during the Escrow Period for any reason, then at the
Company's request it will promptly transfer such Restricted Securities back to the
original Holder or another Controlled Entity nominated by the original Holder);
and

334 an action taken with the prior written consent of the Company, such consent not
to be unreasonably withheld or delayed, following a representation to the board of
the Company by the Holder which demonstrates to the board that the action is
necessary to alleviate financial hardship.

EJC/EIC/365918/2/AUM/1209585920.1
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Release
34 Notwithstanding clause 2, the Holder will be free to undertake the actions referred to in clause
2.1, and each Controller will be free to take the actions referred to in clause 2.2, in respect of

the Restricted Securities on or after the expiry of the Escrow Period.

3.5 At the end of the Escrow Period, the Company must take such steps as are reasonable to
facilitate the release from escrow referred to in this clause including facilitating the removal
of any Holding Lock from any such Restricted Securities.

4, WARRANTIES

4.1 If only the Holder and the Company are parties to this deed, the Holder represents and
warrants to the Company at all times during the Escrow Period:

4.1.1 that one of the following applies:

4.1.1.1 the Holder is an individual;

4.1.1.2 the Holder has no controller; or
4113 the Holder has a controller which is a nominee or trustee only; and
4.1.2 the Holder has power to enter into and perform the terms of this deed and, if a

body corporate, is validly existing under the laws of its place of registration and
has taken all necessary corporate action to authorise the entry into and
performance of this deed.

4.2 If the Holder, the Company and any Controller are parties to this deed, the Holder and each
Controller represents and warrants to the Company at all times during the Escrow Period that:

4.2.1 the Holder has the Controllers set out in Item 3 of the schedule and there is no
other person who controls the Holder;

4.2.2 the Controller Interests are identified in Item 4 of the schedule; and
4.2.3 the Holder and each Controller has power to enter into and perform the terms of
this deed and, if a body corporate, is validly existing under the laws of its place of
registration and has taken all necessary corporate action to authorise the entry
into and performance of this deed.
4.3 A breach of any of these warranties is a breach of this deed.

5. CONSEQUENCES OF BREACHING THIS DEED

5.1 If it appears to the Company that the Holder or a Controller may breach this deed, the
Company may take the steps necessary to prevent the breach, or to enforce this deed.

52 If the Holder or a Controller breaches this deed, each of the following applies:

5.2.1 the Company may take the steps necessary to enforce this deed, or to rectify the
breach;
EJC/EIC/365918/2/AUM/1209585920.1 4
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5.3

6.1

6.2

6.3

6.4

6.5

6.6

522 the Company may refuse to acknowledge, deal with, accept or register any sale,
assignment, transfer or conversion of any of the Restricted Securities; and

523 the Company may recover damages from the breaching party, to the extént the
Company suffers any loss as a result of that breach.

This is in addition to other rights and remedies of the Company.
GENERAL
Notices

Any notice or communication given to a party under this deed is only given if it is in writing
and sent in one of the following ways:

6.1.1 delivered or posted to that party at its address set out in the schedule; or

6.1.2 faxed to that party at its fax number set out in the schedule.

If a party gives the other party three business days' notice of a change of its address or fax
number, any notice or communication is only given by that other party if it is delivered,
posted or faxed to the latest address or fax number.

Any notice or communication is to be treated as given at the following time:

6.3.1 if delivered, when it is left at the relevant address;

6.3.2 if it is sent by post, two (or, in the case of a notice or communication posted to
another country, nine) business days after it is posted; and

6.3.3 if it is sent by fax, as soon as the sender receives from the sender's fax machine a
report of an error free transmission to the correct fax number.

However, if any notice or communication is given on a day that is not a business day or after
5.00pm on a business day, in the place of the party to whom it is sent, it is to be treated as
having been given at the beginning of the next business day.

Amendment

This deed may not be changed or waived without:

6.5.1 the written consent of all parties to it; and

6.5.2 where the ASX has required an escrow to be implemented, then the ASX has also
approved the variation.

Waiver
The Company may waive at any time any of the restrictions imposed under clause 2:
6.6.1 on such terms and conditions; and

6.6.2 in respect of such number of Restricted Securities,
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as the Company determines, by written notice to the Holder and any Controller.
Jurisdiction

6.7 The laws of New South Wales apply to this deed. The parties submit to the jurisdiction of the
courts of New South Wales.

EXECUTED AS A DEED:
DATE: ¢ /n, Is

Executed by PSC INSURANCE GROUP
LIMITED ACN 147 812 164 acting by the
following persons or, if the seal is affixed,
witnessed by the following persons in
accordance with s127 of the Corporations Act
2001:

Signature of director

AN AuSTIA.

Name of director (print) Name of director/company secretary (print)

Executed by SWIVET PTY LTD ACN 010 127
821 AS TRUSTEE FOR THE SW
INVESTMENT TRUST NO 2 (ABN 53 247
050 614) acting by the following person or, if the
seal is affixed, witnessed by the following
person in accordance with s127 of the

Corporations Act 2001:
Ab\) ‘
Signature of sole director and sole company
secretary
.
Yowart U\\ \ (w\

Name (print)

EIC/EIC/365918/2/AUM/1209585920.1 6
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Signed by STEWART WILSON in the
presence of:

..... dnd

Signatire of witness

LICA KuHWL

Name of witness (print)

Signature of Stewart Wilson

EJC/EIC/365918/2/AUM/1209585920.1
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SCHEDULE

1 Company's name and address: PSC Insurance Group Limited ACN 147 812 164
Address: Suite 1, 90-94 Tram Road, Doncaster VIC 3108
Fax: (03) 9840 6029

2 Holder's name and address: Swivet Pty Ltd ACN 010 127 821 as trustee for the SW
Investment Trust No 2

Address: Level 19, 241 Adelaide Street, Brisbane QLD 4000

Fax: N/A
3 Each Controller’s name and Stewart Wilson
address: (not applicable if
Holder is an individual): Address: 26 Victoria Terrace, Gordon Park QLD 403]
Fax: N/A
4 Particulars of Controller Beneficiary of the SW Investment Trust No 2.
Interests:
5  Escrow Period: From the date the Company's shares are first quoted on the
ASX until the date that is 24 months from the date that the
Company is admitted to the Official List of the ASX.
6  Particulars of Restricted 50% of the fully paid ordinary shares in the capital of the
Securities: Company which were allotted and issued to the Holder as
"Consideration Shares" pursuant to the terms of a Share Sale
and Purchase Agreement between, among others (if
applicable), the Holder and the Company.
EIC/EIC/365918/2/AUM/1209585920.1 8
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DATED 3/12 / 2015

(1) PSC INSURANCE GROUP LIVMOTED
-and -

(2) IAN HAMILTON

RESTRICTION DEED

Date of Original: 18 May 2015
Draft No: 1
SAM/SAM/365918/12/UKM/69019581.1
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. THIS DEED is made on | She] s

BETWEEN:

0y
@)

A

~ The Party described in Item 1 of the schedule ("Company™"); and

The Party described in Item 2 of the schedule ("Holder"').

BACKGROUND:

The Holder voluntarily agrees to hold the Restricted Securities as set out in this deed.

IT IS AGREED:

1.

1.1

12

DEFINITIONS AND INTERPRETATION
Definitions |
In this deed:

"ASX" means ASX Limited;

"ASX Listing Rules" means the official Listing Rules of the ASX as in force from time to
time;

"Contljoiled Entity” means any company, fund or other entity under the full and effective
control or for the benefit of the Holder or one or more of his or her immediate family
members (including his or her spouse);

"Escrow Period” means the period set out in Item 3 of the schedule;

"Holding Lock" has the meaning given by section 2 of the ASX Settlement Operating Rules;
"Restricted Secnrities" means the securities set-out in Hem 4 of the schedule (as
appropriately adjusted in accordance with the ASX listing rules for any reorganisation of
capital undertaken by the Company):

(a) Jess any securities in respect of which a waiver under clause 6.6 is given; and

(b) less any securities released under clause 3.4;

"Security Interest” means a mortgage, lien, pledge, charge, hypothecation or other security
“interest (or an agreement or comumitment to create any of them); and

"Schedule" means the schedﬁle to this deed.
Interpretation
In this deed:

1.2.1 the singular includes the plural and vice versa;

SAM/SAM/365918/12/UKM/69019581.1 ' 1
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2.1

2.2

3.1

1.2.2 a reference to a party includes its successors, personal representative and
transferees;

1.23 words and expressions defined in the ASX Listing Rules, and not in this deed,
have the meanings given to them in the ASX Listing Rules; and

1.24: ©  every warranty or agreement (express or implied) in which more than one person
joins, binds them individually and any combination of them as a group.

ESCROW RESTRICTIONS
Holder restriétions

During the Escrow Period, the Holder must not do any of the following:

2.1.1 dispose of, or agree or offer to dispose of, any Restricted Secunities;

2.1.2 create, or agree of offer to create, amy- Secunty Interest in the Restricted
Securities;

2.13 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; or
2.14 participate in a return of capital made by the Company,
except as permitted by clause 3.

Perfecting the restrictions

The Restricted Securities must be kept on the Cotpany’s issuer sponsored sub register. The

Holder hereby agrees in writing to the application of a Holding Lock to the Restricted
Securities during the Escrow Period.

EXCEPTIONS TO ESCROW
Takeover bids

Notwithstanding clause 2, the Holder may accept a takeover bid (as defined in the
Corporations Act 2001 (Cth)) if all of the following conditions are met:

3.1.1 the offers under the takeover bid are for all of the Company’s ordinary shares or
for a specified proportion of the Company's ordinary shares;

3.1.2 - holders of at least half of the bid class securities that are not restricted securities,
either under this deed or any other agreement between the Company and one of
its shareholders which imposes similar restrictions, to which the offers relate have
accepted the offer; and

3.1.3 if the offer is conditional, the bidder and the Holder agree in writing that a
Holding Lock will be re-applied to each Restricted Security that is not
unconditionally bought by the bidder under the off-market bid.

SAM/SAM/365918/12/UKM/69019581.1
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Scheme of arrangement

32 Notwithstanding clause 2, the Holder's Restricted Securities may be transferred or cancelled
in accordance with a merger by way of scheme of arrangement under Part 5.1 of the
Corporations Act 2001 (Cth) if the Holder agrees in writing that a Holding Lock will be
re-applied if the merger does not take effect.

Other exceptions

3.3 Notwithstanding clause 2, the Holder's Restricted Securities may be transferred pursuant to:

33.1 an order of a court of competent jurisdiction compelling any Restricted Securities
to be disposed of or a Security Interest granted over them;

332 a transfer by the personal representatives of the Holder to whomever such
Restricted Securities have been bequeathed, or to the Holder's spouse or any of
the Holder's infant children provided that the transferce has previously
undertaken to the Company by deed in a form acceptable to the Company to be
bound by clause 2 in respect of such Restricted Securities;

333 a transfer by the Holder to any Controlled Entity, provided that the transfer is
made off-market and the fransferee has previously undertaken to the Company by
deed in a form acceptable to the Company to be bound by clause 2 in respect of
such Restricted Securities (including an undertaking that if the transferee ceases
to be a Controlled Entity during the Escrow Period for any reason, then at the
Company's request it will promptly transfer such Restricted Securities back to the
original Holder or another Controlled Entity nominated by the original Holder); |
and

3.3.4 an action taken with the prior written consent of the Company, such consent not
' to be unreasonably withheld or delayed, following a representation to the board of
the Company by the Holder which demonstrates to the board that the action is

necessary to alleviate financial bardship.

Release
34 At the end of the Escrow Period, the Company must. take such steps as are reasonable to

facilitate the release from escrow referred to in this clause including fac111tat1ng the ‘removal "
of any Holding Lock from any such Restricted Securities.

4. WARRANTIES

4.1 If only the Holder and the Company are parties to this deed, the Holder fepresents and
warrants to the Company at all times during the Escrow Period:

4.1.1 that one of the following applies:
4.1.1.1 the Holder is an individual;

4.1.2 the Holder has power to enter into and perform the terms of this deed and, if a
body corporate, is validly existing under the laws of its place of registration and

has taken all necessary corporate action to authorise the entry into and
performance of this deed.
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|
Form 603 Page 219 of 374



4.2 A breach of any of these warranties is a breach of th1s deed.
5. CONSEQUENCES OF BREACHING THIS DEED

5.1 If it appears to the Company that the Holder may breach this deed, the Company may take the
' steps necessary to prevent the breach, or to enforce this deed.

52 If the Holder breaches this deed, each of the following applies:

52.1 the Company may take the steps necessary to enforce this deed, or to rectify the
breach; _ .
522 the Company may refuse to acknowledge, deal with, accept or register any sale, -

assignment, transfer or conversion of any of the Restricted Securities; and

523 the Company may recover damages from the breaching party, to the extent the
Company suffers any loss as a result of that breach.

5.3 This is in addition to other rights and remedies of the Company.
6. GENERAL |
Notices

-6.1 Any notice or communication given to a party under this deed is only given if it is in writing
and sent in one of the following ways: o .

6.1.1 delivered or posted to that party at its address set out in the schedule; or
6.1.2 = . faxed to that party at its fax number set out m the schedule.

6.2 If a party gives the other party three business days' notice of a change of its address or fax
number, any notice or communication is only given by that other party if it is delivered,

posted or faxed to the latest address or fax number.

6.3 Any notice or communication is to be treated as given at the following time:

63.1 if delivered, when it is left at the relevant address;

6.3.2 if it is sent by post, two (or, in the case of a notice or communication posted 1o
+ another country, nine) business days after it is posted; and

6.3.3 if it is sent by fax, as soon as the sender receives from the sender's fax machine a
report of an error free transmission to the correct fax number.

6.4 However, if any notice or communication is given on a day that is not a business day or after
5.00pm on a business day, in the place of the party to whom it is sent, it is to be treated as
having been given at the beginning of the next business day.

Amendment

6.5 This deed may not be changed or waived without:

6.5.1 the written consent of all parties to it; and

SAM/SAM/365918/12/URM/6901958] .1 C . ' 4
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6.5.2 where the ASX has required an escrow to be implemented, then the ASX has also
' approved the variation.

Waiver
6.6 The Company may waive at any time any of the restrictions imposed under clause 2:
- 6.l6.1 on such terms and conditions; and |
6.6.2 in respect of such number of Restricted Securities,
as the Company determines, by written notice to the Holder.
Jurisdiction

6.7 The laws of New South Wales app]y to this deed. The parties submit to the jurisdiction of the
courts of New South Wales.

EXECU’ITEDIAS_A DEED:
DATE: alizlis

Executed by PSC INSURANCE GROUP
"LIMITED ACN 147 812 164 acting by the
following persons or, if the seal is affixed,

witnessed by the following persons in
accordance with 5127 of the Corporations
Act 2001:

................................

Name of director (print) Name of director/company secretary (print)

SAM/SAM/365918/12/UKM/69019581.1 5 '
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.....................

1  Company's name and address:

2 Holder's name and address:

3  Escrow Period:

4  Particulars of Restricted
Securities:

SCHEDULE

PSC Insurance Group Limited ACN 147 812 164
Address: Suite 1, 90-94 Tram Road, Doncaster VIC 3108 |
Fax: (03) 9840 6029

Ian Hamilton

Address: 2 Spar Hawks, Rectory Road, Woodham Walter,
Maldon, Essex CM9 6PX

From the date the Company's shares are first quoted on the
ASX until the date that is 24 months from the date that the

" Company is admitted to the Official List of the ASX.

50% of the fully paid ordinary shares in the capital of the
Company which were allotted and issued to the Holder as
"Consideration Shares" pursuant to the terms of a Share Sale

. and Purchase Agreement between, among others (if

applicable), the Holder and the Company.
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DATED g / 12 / 2015

(1) PSC INSURANCE GROUP LIMITED
-and -
(2) CAITLIN MAREE GARDINER
-and -

(3) THE CONTROLLERS LISTED IN THE SCHEDULE

RESTRICTION DEED

DLA Piper Australia
Waterfront Place

1 Eagle Street
Brisbane QLD 4000
Australia

Tel: +61 7 3246 4000
Fax: +61 7 3229 4077
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THIS DEED is made on g /’ 2 / 2015
BETWEEN:
1) The Party described in ltem 1 of the schedule (""Company")
@) The Party described in Item 2 of the schedule ("'Holder')
3 The Party described in Item 3 of the schedule ( "Controller')
BACKGROUND:
A The Holder voluntarily agrees to hold the Restricted. Securities as set out in this deed.
IT IS AGREED:
1. DEFINITIONS AND INTERPRETATION
Definitions

1.1 In this deed:

"ASX" means ASX Limited;

"ASX Listing Rules" means the official Listing Rules of the ASX as in force from time to
time;

"Controlled Entity' means any company, fund or other entity under the full and effective
control or for the benefit of the Holder or one or more of his or her immediate family
members (including his or her spouse);

"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 ltem 4 of the schedule;

"Escrow Period" means the period set out in Item 5 of the schedule;

"Holding Lock™ has the meaning given by section 2 of the ASX Settlement Operating Rules;
"Restricted Securities’ means the securities set out in ltem 6 of the schedule (as
appropriately adjusted in accordance with the ASX listing rules for any reorganisation of
capital undertaken by the Company):

(a) less any securities in respect of which a waiver under clause 6.6 is given; and

(b) less any securities released under clause 3.4;

"Security Interest” means a mortgage, lien, pledge, charge, hypothecation or other security
interest (or an agreement or commitment to create any of them); and

"Schedule' means the schedule to this deed.

EJC/EIC/365918/2/AUM/1209508543.1 1
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1.2

2.1

2.2

23

Interpretation

In this deed:

1.2.1 the singular includes the plural and vice versa;

1.2.2 a reference to a party includes its successors, personal representative and
transferees;

1.2.3 words and expressions defined in the ASX Listing Rules, and not in this deed,
have the meanings given to them in the ASX Listing Rules; and

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

ESCROW RESTRICTIONS

Holder restrictions

During the Escrow Period, the Holder must not do any of the following:

2.1.1

2.1.2

2.13

2.1.4

dispose of, or agree or offer to dispose of, any Restricted Securities;

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; or

participate in a return of capital made by the Company,

except as permitted by clause 3.

Controller restrictions

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

22.1

2.2.2

223

dispose of, or agree or offer to dispose of, the Controller Interests;

create, or agree or offer to create, any Security Interest in the Controller Interests;
or

do, or omit to do, any act if the act or omission would have the effect of
transferring effective ownership or control of the Controller Interests,

except as permitted by clause 3.

Perfecting the restrictions

The Restricted Securities must be kept on the Company's issuer sponsored sub register. The
Holder hereby agrees in writing to the application of a Holding Lock to the Restricted
Securities during the Escrow Period.

EJC/EJC/365918/2/AUM/1209508543.1
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3. EXCEPTIONS TO ESCROW
Takeover bids

3.1 Notwithstanding clause 2, the Holder may accept a takeover bid (as defined in the
Corporations Act 2001 (Cth)) if all of the following conditions are met:

3.1.1 the offers under the takeover bid are for all of the Company's ordinary shares or
for a specified proportion of the Company's ordinary shares;

3.1.2 holders of at least half of the bid class securities that are not restricted securities,
either under this deed or any other agreement between the Company and one of
its shareholders which imposes similar restrictions, to which the offers relate have
accepted the offer; and

3.1.3 if the offer is conditional, the bidder and the Holder agree in writing that a
Holding Lock will be re-applied to each Restricted Security that is not
unconditionally bought by the bidder under the off-market bid.

Scheme of arrangement

3.2  Notwithstanding clause 2, the Holder's Restricted Securities may be transferred or cancelled
in accordance with a merger by way of scheme of arrangement under Part 5.1 of the
Corporations Act 2001 (Cth) if the Holder agrees in writing that a Holding Lock will be
re-applied if the merger does not take effect.

Other exceptions
33 Notwithstanding clause 2, the Holder's Restricted Securities may be transferred pursuant to:

3.3.1 an order of a court of competent jurisdiction compelling any Restricted Securities
to be disposed of or a Security Interest granted over them;

332 a transfer by the personal representatives of the Holder to whomever such
Restricted Securities have been bequeathed, or to the Holder's spouse or any of
the Holder's infant children provided that the transferee has previously
undertaken to the Company by deed in a form acceptable to the Company to be
bound by clause 2 in respect of such Restricted Securities;

333 a transfer by the Holder to any Controlled Entity, provided that the transfer is
made off-market and the transferee has previously undertaken to the Company by
deed in a form acceptable to the Company to be bound by clause 2 in respect of
such Restricted Securities (including an undertaking that if the transferee ceases
to be a Controlled Entity during the Escrow Period for any reason, then at the
Company's request it will promptly transfer such Restricted Securities back to the
original Holder or another Controlled Entity nominated by the original Holder);
and

334 an action taken with the prior written consent of the Company, such consent not
to be unreasonably withheld or delayed, following a representation to the board of
the Company by the Holder which demonstrates to the board that the action is
necessary to alleviate financial hardship.

EJC/EIC/365918/2/AUM/1209508543.1 : 3
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Release

34 Notwithstanding clause 2, the Holder will be free to undertake the actions referred to in clause
2.1, and each Controller will be free to take the actions referred to in clause 2.2, in respect of
the Restricted Securities on or after the expiry of the Escrow Period.

3.5 At the end of the Escrow Period, the Company must take such steps as are reasonable to
facilitate the release from escrow referred to in this clause including facilitating the removal
of any Holding Lock from any such Restricted Securities.

4. WARRANTIES

4.1 If only the Holder and the Company are parties to this deed, the Holder represents and
warrants to the Company at all times during the Escrow Period:

4.1.1 that one of the following applies:

4.1.1.1 the Holder is an individual,

4.1.1.2 the Holder has no controller; or
4.1.13 the Holder has a controller which is a nominee or trustee only; and
4.1.2 the Holder has power to enter into and perform the terms of this deed and, if a

body corporate, is validly existing under the laws of its place of registration and
has taken all necessary corporate action to authorise the entry into and
performance of this deed.

4.2 If the Holder, the Company and any Controller are parties to this deed, the Holder and each
Controller represents and warrants to the Company at all times during the Escrow Petiod that:

42.1 the Holder has the Controllers set out in Item 3 of the schedule and there is no
other person who controls the Holder;

422 the Controller Interests are identified in Item 4 of the schedule; and
4.2.3 the Holder and each Controller has power to enter into and perform the terms of
this deed and, if a body corporate, is validly existing under the laws of its place of
registration and has taken all necessary corporate action to authorise the entry
into and performance of this deed.
4.3 A breach of any of these warranties is a breach of this deed.

5. CONSEQUENCES OF BREACHING THIS DEED

5.1 If it appears to the Company that the Holder or a Controller may breach this deed, the
Company may take the steps necessary to prevent the breach, or to enforce this deed.

52 If the Holder or a Controller breaches this deed, each of the following applies:

5.2.1 the Company may take the steps necessary to enforce this deed, or to rectify the
breach;
EIC/EJC/365918/2/AUM/1209508543. 1 4
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52.2 the Company may refuse to acknowledge, deal with, accept or register any sale,
assignment, transfer or conversion of any of the Restricted Securities; and

5.23 the Company may recover damages from the breaching party, to the extent the
Company suffers any loss as a result of that breach.

53 This is in addition to other rights and remedies of the Company.
6. GENERAL
Notices

6.1 Any notice or communication given to a party under this deed is only given if it is in writing
and sent in one of the following ways:

6.1.1 delivered or posted to that party at its address set out in the schedule; or
6.1.2 faxed to that party at its fax number set out in the schedule.
6.2 If a party gives the other party three business days' notice of a change of its address or fax

number, any notice or communication is only given by that other party if it is delivered,
posted or faxed to the latest address or fax number.

6.3 Any notice or communication is to be treated as given at the following time:
6.3.1 if delivered, when it is left at the relevant address;
6.3.2 if it is sent by post, two (or, in the case of a notice or communication posted to

another country, nine) business days after it is posted; and

6.3.3 if it is sent by fax, as soon as the sender receives from the sender's fax machine a
report of an error free transmission to the correct fax number.

6.4 However, if any notice or communication is given on a day that is not a business day or after
5.00pm on a business day, in the place of the party to whom it is sent, it is to be treated as
having been given at the beginning of the next business day.

Amendment
6.5 This deed may not be changed or waived without:

6.5.1 the written consent of all parties to it; and

6.5.2 where the ASX has required an escrow to be implemented, then the ASX has also
approved the variation.

Waiver
6.6 The Company may waive at any time any of the restrictions imposed under clause 2:
6.6.1 on such terms and conditions; and
6.6.2 in respect of such number of Restricted Securities,
EJC/EJC/365918/2/AUM/1209508543.1 _ 5
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as the Company determines, by written notice to the Holder and any Controller.
Jurisdiction

6.7 The laws of New South Wales apply to this deed. The parties submit to the jurisdiction of the
courts of New South Wales.

EXECUTED AS A DEED:

DATE: 3/17//’5

Executed by PSC INSURANCE GROUP
LIMITED ACN 147 812 164 acting by the
following persons or, if the seal is affixed,
witnessed by the following persons in
accordance with s127 of the Corporations Act
2001:

Name of director (print) Name of director/company secretary (print)

Signed by CAITLIN MAREE GARDINER in
the presepce/0

.@W ......

Name of witness (print)

EJC/EJC/365918/2/AUM/1209508543.1 6
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1 Company's name and address:

2 Holder's name and address:

3 Each Controller’s name and
address: (not applicable if
Holder is an individual):

4 Particulars of Controller
Interests:

5 Escrow Period:

6 Particulars of Restricted
Securities:

SCHEDULE

PSC Insurance Group Limited ACN 147 812 164
Address: Suite 1, 90-94 Tram Road, Doncaster VIC 3108
Fax: (03) 9840 6029

Caitlin Maree Gardiner

Address: PO Box 26, Southport BC QLD 4215

Fax: N/A

N/A

N/A

From the date the Company's shares are first quoted on the
ASX until the date that is 24 months from the date that the
Company is admitted to the Official List of the ASX.

50% of the fully paid ordinary shares in the capital of the
Company which were allotted and issued to the Holder as
"Consideration Shares" pursuant to the terms of a Share Sale
and Purchase Agreement between, among others (if
applicable), the Holder and the Company.

EJC/EJC/365918/2/AUM/1209508543.1
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DATED g2 [ 205

(1) PSC INSURANCE GROUP LIMITED

-and -
(2) CAITLIN MAREE GARDINER
-and -

(3) THE CONTROLLERS LISTED IN THE SCHEDULE

RESTRICTION DEED

DLA Piper Australia
Waterfront Place

1 Eagle Street
Brisbane QLD 4000
Australia

Tel: +61 7 3246 4000
Fax: +61 7 3229 4077
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THIS DEED is made on g/ 12/ 2015
BETWEEN:
(I The Party described in Item 1 of the schedule (""Company'")
) The Party described in Item 2 of the schedule (""Holder')
3) The Party described in Item 3 of the schedule ( ""Controller'™)
BACKGROUND:
A The Holder voluntarily agrees to hold the Restricted Securities as set out in this deed.
IT IS AGREED:
1. DEFINITIONS AND INTERPRETATION
Definitions
1.1 In this deed:
"ASX'" means ASX Limited;

""ASX Listing Rules" means the official Listing Rules of the ASX as in force from time to
time;

"Controlled Entity" means any company, fund or other entity under the full and effective
control or for the benefit of the Holder or one or more of his or her immediate family
members (including his or her spouse);

"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 4 of the schedule;

"Escrow Period' means the period set out in Item 5 of the schedule;

"Holding Lock' has the meaning given by section 2 of the ASX Settlement Operating Rules;
"Restricted Securities' means the securities set out in Item 6 of the schedule (as
appropriately adjusted in accordance with the ASX listing rules for any reorganisation of
capital undertaken by the Company):

(a) less any securities in respect of which a waiver under clause 6.6 is given; and

(b) less any securities released under clause 3.4;

"Security Interest" means a mortgage, lien, pledge, charge, hypothecation or other security
interest (or an agreement or commitment to create any of them); and

"Schedule' means the schedule to this deed.

EJC/EIC/365918/2/AUM/1209508604.1 |
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Interpretation

1.2 In this deed:

12.1

12.2

1.2.3

124

2. ESCROW RESTRICTIONS
Holder restrictions

2.1 During the Escrow Period, the Holder must not do any of the following:

2.1.1

2.1.2

2.1.3

2.1.4

the singular includes the plural and vice versa;

a reference to a party includes its successors, personal representative and
transferees;

words and expressions defined in the ASX Listing Rules, and not in this deed,
have the meanings given to them in the ASX Listing Rules; and

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

dispose of, or agree or offer to dispose of, any Restricted Securities;

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; or

participate in a return of capital made by the Company,

except as permitted by clause 3.

Controller restrictions

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

2.2.1

222

223

dispose of, or agree or offer to dispose of, the Controller Interests;

create, or agree or offer to create, any Security Interest in the Controller Interests;
or

do, or omit to do, any act if the act or omission would have the effect of
transferring effective ownership or control of the Controller Interests,

except as permitted by clause 3.

Perfecting the restrictions

2.3 The Restricted Securities must be kept on the Company's issuer sponsored sub register. The
Holder hereby agrees in writing to the application of a Holding Lock to the Restricted
Securities during the Escrow Period.

EJC/EJC/365918/2/AUM/1209508604.1 2
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3. EXCEPTIONS TO ESCROW
Takeover bids

3.1 Notwithstanding clause 2, the Holder may accept a takeover bid (as defined in the
Corporations Act 2001 (Cth)) if all of the following conditions are met:

3.1.1 the offers under the takeover bid are for all of the Company's ordinary shares or
for a specified proportion of the Company's ordinary shares;

3.1.2 holders of at least half of the bid class securities that are not restricted securities,
either under this deed or any other agreement between the Company and one of
its shareholders which imposes similar restrictions, to which the offers relate have
accepted the offer; and

3.1.3 if the offer is conditional, the bidder and the Holder agree in writing that a
Holding Lock will be re-applied to each Restricted Security that is not
unconditionally bought by the bidder under the off-market bid.

Scheme of arrangement

3.2 Notwithstanding clause 2, the Holder's Restricted Securities may be transferred or cancelled
in accordance with a merger by way of scheme of arrangement under Part 5.1 of the
Corporations Act 2001 (Cth) if the Holder agrees in writing that a Holding Lock will be
re-applied if the merger does not take effect.

Other exceptions
33 Notwithstanding clause 2, the Holder's Restricted Securities may be transferred pursuant to:

3.3.1 an order of a court of competent jurisdiction compelling any Restricted Securities
to be disposed of or a Security Interest granted over them;

332 a transfer by the personal representatives of the Holder to whomever such
Restricted Securities have been bequeathed, or to the Holder's spouse or any of
the Holder's infant children provided that the transferee has previously
undertaken to the Company by deed in a form acceptable to the Company to be
bound by clause 2 in respect of such Restricted Securities;

333 a transfer by the Holder to any Controlled Entity, provided that the transfer is
made off-market and the transferee has previously undertaken to the Company by
deed in a form acceptable to the Company to be bound by clause 2 in respect of
such Restricted Securities (including an undertaking that if the transferee ceases
to be a Controlled Entity during the Escrow Period for any reason, then at the
Company's request it will promptly transfer such Restricted Securities back to the
original Holder or another Controlled Entity nominated by the original Holder);
and

334 an action taken with the prior written consent of the Company, such consent not
to be unreasonably withheld or delayed, following a representation to the board of
the Company by the Holder which demonstrates to the board that the action is
necessary to alleviate financial hardship.
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3.4

3.5

4.1

4.2

4.3

5.1

52

Release

Notwithstanding clause 2, the Holder will be free to undertake the actions referred to in clause
2.1, and each Controller will be free to take the actions referred to in clause 2.2, in respect of
the Restricted Securities on or after the expiry of the Escrow Period.

At the end of the Escrow Period, the Company must take such steps as are reasonable to
facilitate the release from escrow referred to in this clause including facilitating the removal
of any Holding Lock from any such Restricted Securities.

WARRANTIES

If only the Holder and the Company are parties to this deed, the Holder represents and
warrants to the Company at all times during the Escrow Period:

4.1.1 that one of the following applies:

4.1.1.1 the Holder is an individual;

41.1.2 the Holder has no controller; or
4.1.13 the Holder has a controller which is a nominee or trustee only; and
4.1.2 the Holder has power to enter into and perform the terms of this deed and, if a

body corporate, is validly existing under the laws of its place of registration and
has taken all necessary corporate action to authorise the entry into and
performance of this deed.

If the Holder, the Company and any Controller are parties to this deed, the Holder and each
Controller represents and warrants to the Company at all times during the Escrow Period that:

4.2.1 the Holder has the Controllers set out in Item 3 of the schedule and there is no
other person who controls the Holder;

422 the Controller Interests are identified in Item 4 of the schedule; and

4.2.3 the Holder and each Controller has power to enter into and perform the terms of
this deed and, if a body corporate, is validly existing under the laws of its place of
registration and has taken all necessary corporate action to authorise the entry
into and performance of this deed.

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

CONSEQUENCES OF BREACHING THIS DEED

If it appears to the Company that the Holder or a Controller may breach this deed, the
Company may take the steps necessary to prevent the breach, or to enforce this deed.

If the Holder or a Controller breaches this deed, each of the following applies:

5.2.1 the Company may take the steps necessary to enforce this deed, or to rectify the
breach;
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53

6.1

6.2

6.3

6.4

6.5

6.6

52.2 the Company may refuse to acknowledge, deal with, accept or register any sale,
assignment, transfer or conversion of any of the Restricted Securities; and

523 the Company may recover damages from the breaching party, to the extent the
Company suffers any loss as a result of that breach.

This is in addition to other rights and remedies of the Company.
GENERAL
Notices

Any notice or communication given to a party under this deed is only given if it is in writing
and sent in one of the following ways:

6.1.1 delivered or posted to that party at its address set out in the schedule; or

6.1.2 faxed to that party at its fax number set out in the schedule.

If a party gives the other party three business days' notice of a change of its address or fax
number, any notice or communication is only given by that other party if it is delivered,
posted or faxed to the latest address or fax number.

Any notice or communication is to be treated as given at the following time:

6.3.1 if delivered, when it is left at the relevant address;

6.3.2 if it is sent by post, two (or, in the case of a notice or communication posted to
another country, nine) business days after it is posted; and

6.3.3 if it is sent by fax, as soon as the sender receives from the sender's fax machine a
report of an error free transmission to the correct fax number.

However, if any notice or communication is given on a day that is not a business day or after
5.00pm on a business day, in the place of the party to whom it is sent, it is to be treated as
having been given at the beginning of the next business day.

Amendment

This deed may not be changed or waived without:

6.5.1 the written consent of all parties to it; and

6.5.2 where the ASX has required an escrow to be implemented, then the ASX has also
approved the variation.

Waiver
The Company may waive at any time any of the restrictions imposed under clause 2:
6.6.1 on such terms and conditions; and

6.6.2 in respect of such number of Restricted Securities,
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as the Company determines, by written notice to the Holder and any Controller.
Jurisdiction

6.7 The laws of New South Wales apply to this deed. The parties submit to the jurisdiction of the
courts of New South Wales,

EXECUTED AS A DEED:

e glialis

Executed by PSC INSURANCE GROUP
LIMITED ACN 147 812 164 acting by the
following persons or, if the seal is affixed,
witnessed by the following persons in
accordance with s127 of the Corporations Act
2001:

Name of director (print) Name of director/company secretary (print)

Signed by CAITLIN MAREE GARDINER in
S Rresence

ature of Caitlin Maree Gardiner

— O . SAMEReN ..

Name of witness (print)

|
|
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1  Company's name and address:

2 Holder's name and address:

3 Each Controller’s name and
address: (not applicable if
Holder is an individual):

4  Particulars of Controller

Interests:

5 Escrow Period:

6 Particulars of Restricted
Securities:

SCHEDULE

PSC Insurance Group Limited ACN 147 812 164
Address: Suite 1, 90-94 Tram Road, Doncaster VIC 3108
Fax: (03) 9840 6029

Caitlin Maree Gardiner

Address: PO Box 26, Southport BC QLD 4215

Fax: N/A

N/A

N/A

From the date the Company's shares are first quoted on the
ASX until the date that is 24 months from the date that the
Company is admitted to the Official List of the ASX.

50% of the fully paid ordinary shares in the capital of the
Company which were allotted and issued to the Holder as
"Consideration Shares" pursuant to the terms of a Share Sale
and Purchase Agreement between, among others (if
applicable), the Holder and the Company.
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DATED 8’/ 12/ 2015

(1) PSC INSURANCE GROUP LIMITED
- and -
(2) UYB.COM PTY LTD AS TRUSTEE FOR THE A & R FAMILY TRUST
- and -

(3) THE CONTROLLERS LISTED IN THE SCHEDULE

RESTRICTION DEED

DLA Piper Australia
Waterfront Place

1 Eagle Street
Brisbane QLD 4000
Australia

Tel: +61 7 3246 4000
Fax: +61 7 3229 4077

’
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THIS DEED is made on 4 / 12/ 2015
BETWEEN:

) The Party described in 1tem 1 of the schedule ("Company")

) The Party described in Item 2 of the schedule (*'Holder")

3) The Parties described in ltem 3 of the schedule ( "Controller'")

BACKGROUND:

A The Holder voluntarily agrees to hold the Restricted Securities as set out in this deed.

IT IS AGREED:

1. DEFINITIONS AND INTERPRETATION |
Definitions }

1.1 In this deed: ‘
"ASX" means ASX Limited; ?

"ASX Listing Rules' means the official Listing Rules of the ASX as in force from time to i
time;
"Controlled Entity" means any company, fund or other entity under the full and effective ‘
control or for the benefit of the Holder or one or more of his or her immediate family ‘
members (including his or her spouse);

"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 ltem 4 of the schedule;

"Escrow Period' means the period set out in Item 5 of the schedule;

"Holding Lock' has the meaning given by section 2 of the ASX Settlement Operating Rules;

"Restricted Secnrities” means the securities set out in ltem 6 of the schedule (as

appropriately adjusted in accordance with the ASX listing rules for any reorganisation of

capital undertaken by the Company):

(a) less any securities in respect of which a waiver under clause 6.6 is given; and

(b) less any securities released under clause 3.4; |

"Security Interest' means a mortgage, lien, pledge, charge, hypothecation or other security
interest (or an agreement or commitment to create any of them); and

"Schedule' means the schedule to this deed.

EJC/EIC/365918/2/AUM/1209454585.1 1
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Interpretation

1.2 1n this deed:

1.2.1

1.2.2

1.2.3

1.2.4

the singular includes the plural and vice versa;

a reference to a party includes its successors, personal representative and
transferees;

words and expressions defined in the ASX Listing Rules, and not in this deed,
have the meanings given to them in the ASX Listing Rules; and

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

2. ESCROW RESTRICTIONS

Holder restrictions

2.1 During the Escrow Period, the Holder must not do any of the following:

2.1.4

dispose of, or agree or offer to dispose of, any Restricted Securities;

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 contro! of the Restricted Securities; or

participate in a return of capital made by the Company,

except as permitted by clause 3.

Controller restrictions

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

2.2.1

2.2.2

2.2.3

dispose of, or agree or offer to dispose of, the Controller Interests;

create, or agree or offer to create, any Security Interest in the Controller Interests;
or

do, or omit to do, any act if the act or omission would have the effect of
transferring effective ownership or control of the Controller Interests,

except as permitted by clause 3.

Perfecting the restrictions

2.3 The Restricted Securities must be kept on the Company's issuer sponsored sub register. The
Holder hereby agrees in writing to the application of a Holding Lock to the Restricted
Securities during the Escrow Period.
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3. EXCEPTIONS TO ESCROW
Takeover bids

3.1 Notwithstanding clause 2, the Holder may accept a takeover bid (as defined in the
Corporations Act 2001 (Cth)) if all of the following conditions are met:

3.1.1 the offers under the takeover bid are for all of the Company's ordinary shares or
for a specified proportion of the Company's ordinary shares;

3.1.2 holders of at least half of the bid class securities that are not restricted securities,
either under this deed or any other agreement between the Company and one of
its shareholders which imposes similar restrictions, to which the offers relate have
accepted the offer; and

3.13 if the offer is conditional, the bidder and the Holder agree in writing that a
Holding Lock will be re-applied to each Restricted Security that is not
unconditionally bought by the bidder under the off-market bid.

Scheme of arrangement

32 Notwithstanding clause 2, the Holder's Restricted Securities may be transferred or cancelled
in accordance with a merger by way of scheme of arrangement under Part5.1 of the
Corporations Act 2001 (Cth) if the Holder agrees in writing that a Holding Lock will be
re-applied if the merger does not take effect.

Other exceptions
33 Notwithstanding clause 2, the Holder's Restricted Securities may be transferred pursuant to:

3341 an order of a court of competent jurisdiction compelling any Restricted Securities
to be disposed of or a Security Interest granted over them;

3.32 a transfer by the personal representatives of the Holder to whomever such
Restricted Securities have been bequeathed, or to the Holder's spouse or any of
the Holder's infant children provided that the transferee has previously
undertaken to the Company by deed in a form acceptable to the Company to be
bound by clause 2 in respect of such Restricted Securities;

333 a transfer by the Holder to any Controlled Entity, provided that the transfer is
made off-market and the transferee has previously undertaken to the Company by
deed in a form acceptable to the Company to be bound by clause 2 in respect of
such Restricted Securities (including an undertaking that if the transferee ceases
to be a Controlled Entity during the Escrow Period for any reason, then at the
Company's request it will promptly transfer such Restricted Securities back to the
original Holder or another Controlled Entity nominated by the original Holder);
and

334 an action taken with the prior written consent of the Company, such consent not
to be unreasonably withheld or delayed, following a representation to the board of
the Company by the Holder which demonstrates to the board that the action is
necessary to alleviate financial hardship.
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3.4

3.5

4.1

4.2

4.3

5.1

5.2

Release

Notwithstanding clause 2, the Holder will be free to undertake the actions referred to in clause
2.1, and each Controller will be free to take the actions referred to in clause 2.2, in respect of
the Restricted Securities on or after the expiry of the Escrow Period.

At the end of the Escrow Period, the Company must take such steps as are reasonable to
facilitate the release from escrow referred to in this clause including facilitating the removal
of any Holding Lock from any such Restricted Securities.

WARRANTIES

If only the Holder and the Company are parties to this deed, the Holder represents and
warrants to the Company at all times during the Escrow Period:

4.1.1 that one of the following applies:

4.1.1.1 the Holder is an individual;

4.1.1.2 the Holder has no controller; or
4.1.13 the Holder has a controller which is a nominee or trustee only; and
4.1.2 the Holder has power to enter into and perform the terms of this deed and, if a

body corporate, is validly existing under the laws of its place of registration and
has taken all necessary corporate action to authorise the entry into and
performance of this deed.

If the Holder, the Company and any Controller are parties to this deed, the Holder and each
Controller represents and warrants to the Company at all times during the Escrow Period that:

42.1 the Holder has the Controllers set out in ltem 3 of the schedule and there is no
other person who controls the Holder;

42.2 the Controller Interests are identified in Item 4 of the schedule; and

423 the Holder and each Controller has power to enter into and perform the terms of
this deed and, if a body corporate, is validly existing under the laws of its place of
registration and has taken all necessary corporate action to authorise the entry
into and performance of this deed.

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

CONSEQUENCES OF BREACHING THIS DEED

If it appears to the Company that the Holder or a Controller may breach this deed, the
Company may take the steps necessary to prevent the breach, or to enforce this deed.

If the Holder or a Controller breaches this deed, each of the following applies:

52.1 the Company may take the steps necessary to enforce this deed, or to rectify the
breach;
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522 the Company may refuse to acknowledge, deal with, accept or register any sale,
assignment, transfer or conversion of any of the Restricted Securities; and

523 the Company may recover damages from the breaching party, to the extent the
Company suffers any loss as a result of that breach.

5.3 This is in addition to other rights and remedies of the Company.

6. GENERAL
Notices
6.1 Any notice or communication given to a party under this deed is only given if it is in writing

and sent in one of the following ways:

6.1.1 delivered or posted to that party at its address set out in the schedule; or

6.1.2 faxed to that party at its fax number set out in the schedule.

6.2 If a party gives the other party three business days' notice of a change of its address or fax
number, any notice or communication is only given by that other party if it is delivered,
posted or faxed to the latest address or fax number.

6.3 ‘Any notice or communication is to be treated as given at the following time:
4
6.3.1 if delivered, when it is left at the relevant address;
6.3.2 if it is sent by post, two (or, in the case of a notice or communication posted to

another country, nine) business days after it is posted; and

6.3.3 if it is sent by fax, as soon as the sender receives from the sender's fax machine a
report of an error free transmission to the correct fax number.

6.4 However, if any notice or communication is given on a day that is not a business day or after
5.00pm on a business day, in the place of the party to whom it is sent, it is to be treated as
having been given at the beginning of the next business day.

Amendment
6.5 This deed may not be changed or waived without:
6.5.1 the written consent of all parties to it; and
6.5.2 where the ASX has required an escrow to be implemented, then the ASX has also
approved the variation.
Waiver
6.6 The Company may waive at any time any of the restrictions imposed under clause 2:
6.6.1 on such terms and conditions; and
6.6.2 in respect of such number of Restricted Securities,
EIC/EIC/365918/2/AUM/1209454585.1 5
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as the Company determines, by written notice to the Holder and any Controller.

Jurisdiction

6.7 The laws of New South Wales apply to this deed. The parties submit to the jurisdiction of the
courts of New South Wales.

EXECUTED AS A DEED:

gl s

Executed by PSC INSURANCE GROUP
LIMITED ACN 147 812 164 acting by the
following persons or, if the seal is affixed,
witnessed by the following persons in
accordance with s127 of the Corporations Act

2001:

Signature of director Signature of director/company secretary
briany Awsnipy

Name of director (print) Name of director/company secretary (print)

Executed by UYB.COM PTY LTD ACN 097
279 733 AS TRUSTEE FORTHE A & R
FAMILY TRUST acting by the following
persons or, if the seal is affixed, witnessed by the
following persons in accordance with s127 of the
Corporations Act 2001:

Signature of director

/47/7//1/14 &C{,QVHV/‘)/J‘

Name of director (print) Name of director/company-seeretary (print)
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Signed by ATHINA SCLAVENITIS in the %

Name of witness (print)

Signed by ROHAN STEWART in the presence
of:

Signature of witness

Name of witness (print)

EJC/EJC/365918/2/AUM/1209454585.1 7
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DATED gliz| 3ns

(1) PSC INSURANCE GROUP LIMITED_
- and - .

(2) NOEL CHRISTOPHER LENTHAN

RESTRICTION DEED

Date of Original: 18 May 2015

Draft No:

1
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THIS DEED is made on 4 / / l/
BETWEEN:

1)) The Party described in Item 1 of the schedule ("Company"); and

) The Party described in Item 2 of the schedule ("Holder").

BACKGROUND: T : : . L o

A The Holder voluntarily agrees to hold the Restricted Securities as set out in this deed.

IT IS AGREED:

1. DEFINITIONS AND INTERPRETATION
Definitions

1.1 In this deed:

"ASX" means ASX Limited;

2015

"ASX Listing Rules" means the official Listing Rules of the ASX as in force from time to

time;

"Controlled Entity" means any company, fund or other entity under the full and effective
control or for the benefit of the Holder or one or more of his or her immediate family

members (including his or her spouse);

"Escrow Period" means the period set out in Item 3 of the schedule;

"Holding Lock" has the meaning given by section 2 of the ASX Settlement Operating Rules;

"Restricted Securities" means the securities set out in Item 4 of the schedule (as
appropriately adjusted in accordance with the ASX listing rules for any reorganisation of

capital undertaken by the Company):

(a) less any securities.in respect of which a waiver under clause 6.6 is given; and

) less any securities released under clause 3.4;

"Security Interest" means a mortgage, lien, pledge, charge, hypothecation or other security

interest (or an agreement or commitment to create any of them); and
"Schedule” means the schedule to this deed.
Interpretation

1.2 In this deed:

1.2.1 the singular includes the plural and vice versa;

SAM/LDSDP/365918/12/UKM/68960238.1
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2.1

22

3.1

122 a reference to a party includes its successors, persopal representative and
transferees;

123 words and expressions defined in the ASX Listing Rules, and not in this deed,
have the meanings given to them in the ASX Listing Rules; and

1.2.4 every watranty or agreement (express or implied) in which more than one person
joins, binds them individually and any combination of them as a group.

ESCROW RESTRICTIONS
Holder restrictions

During the Escrow Period, the Holder must not do any of the following:

2.1.1 dispose of, or agree or offer to dispose of, any Restricted Securities;

212 create, or agree or offer to create, any Security Interest in the Restricted
Securities;

2.13 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; or
2.1.4 participate in a retumn of capital made by the Company,
except as permitted by clause 3.
Perfecting the restrictions
The Restricted Securities must be kept on the Company's issuer sponsored sub register. The
Holder hereby agrees in writing to the appllcatlon of a Holding Lock to the Restricted
Securities during the Escrow Period.
EXCEPTIONS TO ESCROW

Takeover bids

Notwithstanding clanse 2, the Holder may accept a takeover bid (as defined in the -
Corporations Act 2001 (Cth)) if all of the following conditions are met:

3.1.1 the offers under the takeover bid are for all of the Company's ordinary shares or
for a specified proportion of the Company's ordinary shares;

3.1.2 holders of at least half of the bid class securities that are not restricted securities,

cither under this deed or any other agreement between the Company and one of
its shareholders which imposes similar restrictions, to which the offers relate have
accepted the offer; and

3.3 if the offer is conditional, the bidder and the Holder agree in writing that a
Holding - Lock will be re-applied to each Restricted Security that is not
unconditionally bought by the bidder under the off-market bid.
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3.2

3.3

3.4

4.1

Scheme of arrangement

Notwithstanding clause 2, the Holder's Restricted Securities may be transferred or cancelled
in accordance with a merger by way of scheme of arrangement under Part5.1 of the
Corporations Act 2001 (Cth) if the Holder agrees in writing that a Holding Lock will be
re-applied if the merger does not take effect.

Other exceptions

" Notwithstanding clavse 2, the Holder's Restricted Securities may be transferred pursuant to:

33.1 an order of a court of competent jurisdiction compelling any Restricted Securities
ta be disposed of or a Security Interest granted over them;

332 _a transfer by the personal representatives of the Holder to whomever such
Restricted Securities have been bequeathed, or to the Holdex's spouse or any of
the Holder's: infant children provided that the transferee has previously
undertaken to the Company by deed in a form acceptable to the Company to be
bound by clause 2 in respect of such Restricted Securities;

333 a transfer by the Holder to any Controlled Entity, provided that the transfer is
made off-market and the transferee has previously undertaken. to the Company by
deed in a form acceptable to the Company to be bound by clause 2 in respect of
such Restricted Securities (including an undertaking that if the transferee ceases
to be a Controlled Entity during the Escrow Period for any reason, then at the
Company's request it will promptly transfer such Restricted Securities back to the
original Holder or another Controlled Entity nominated by the original Holder);
and

334 an action taken with the prior written consent of the Company, such consent not
: to be unreasonably withheld or delayed, following a representation to the board of
the Company by the Holder which demonstrates to the board that the action 1s

necessary to alleviate financial bardship.

Release

At the end of the Bscrow Period, the Company must take- such steps as are reasonable to
facilitate the release from escrow referred to in this clause including facilitating the removal
of any Holding Lock from any such Restricted Securities.

WARRANTIES

If only the Holder and the Company are parties to this deed, the Holder represents and
wartants to the Company at all times during the Escrow Period:

411 that one of the following applies:
4111 the Holder is an individual;

412 the Holder has power to enter into and perform the terms of this deed and, if a
body corporate, is validly existing under the laws of its place of registration and
has taken all necessary corporate action to authorise the entry into and
performance of this deed.
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5.1

5.2

53

6.1

6.2

6.3

6.4

6.5

A breach of any of these watranties is a breach of this deed.

CONSEQUENCES OF BREACHING THIS DEED

If it appears to the Company that the Holder may breach this deed, the Company may take the
steps necessary to prevent the breach, or to enforce this deed. ' '

If the Holder breaches this deed, each of the following applies:

521 the Company may take the steps necessary to enforce this deed, or to rectify the
breach;
522 the Company may refuse to acknowledge, deal with, accept or register any sale,

assignment, transfer or conversion of any of the Restricted Securities; and

523 the Company may recover damages from the breaching party, to the extent the
Company suffers any loss as a result of that breach. '

This is in addition to other rights and remedies of the Company.
GENERAL
Notices

Any notice or communication given to a party under this deed is only given if it is in writing
and sent in one of the following ways:

6.1.1 delivered or posted to that party at jts address set out in the schedule; or

6.1.2 faxed to that party at its fax number set out in the schedule.

If a party gives the other party three business days' notice of a change of its address or fax

number, any notice or communication is only given by that other party if it is delivered,
posted or faxed to the latest address or fax number.

Any notice or communication is to be treated as given at the following time:
6.3.1 if delivered, when it is left at the relovant address; -

632 if it is sent by post, two (or, in the case of a notice or communication posted 1o
another country, nine) business days after it is posted; and

6.3.3 if it is sent by fax, as soon as the sender reccives from the sender's fax machine a

report of an error free transmissjon to the correct fax number.
However, if any notice or communication is given on a day that is not a business day or after
5.00pm on. a business day, in the place of the party to whom it is sent, it 1s to be treated as
having been given at the beginning of the next business day.
Amendment

This deed may not be changed or waived without:

6.5.1 the written consent of all parties to it; and
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6.5.2 where the ASX has required an escrow to be implemented, then the ASX has also i
approved the variation. :

Waiver
6.6 The Company may waive at any time any of the restrictions imposed under clause 2:
6.6.1 on such terms and conditions; and
6.6.2 " in respect of such number of Restricted Securities,
as the Company determines, by written notice to the Holder.

Jurisdiction

6.7 The laws of New South Wales apply to this deed. The partiés submit to the jurisdiction of the
courts of New South Wales, !

EXECUTED AS A DEED:
DATE: g [iz [15

Executed by PSC INSURANCE GROUP

LIMITED ACN 147 812 164 acting by the

following persons or, if the seal is affixed, :
witnessed by the following persons in :
accordance with s127 of the Corporations '
Act 2001:

1

Signature of director Signature of director/comipany secretary
......... paut  ouye

Name of director (print) Name of director/company secretary (print)
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Signed as a deed, but not delivered until the )
first date specified on page 1, by NOEL ")
CHRISTOPHER LENIHAN in the presence )
of:

Witness signature

Witness name
(block capitals)

Witness address Z é \/\/0 (4 )S 34 ClsScsnT
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Company's name and address:

2 Holder's name and address:

3 Escrow Period:

4  Particulars of Restricted

Securities:

SCHEDULE

PSC Insurance Group Limited ACN 147 812 164
Address: Suite 1, 90-94 Tram Road, Doncaster VIC 3 108
Fax: (03) 9840 6029

Noel Christopher Lenihan

Address: 35 Church Lane, Northaw, Herfordshire EN6 4NX

From the date the Company's shares are first quoted on the
ASX until the date that is 24 months from the date that the
Company is admitted to the Official List of the ASX.

50% of the fully paid ordinary shares in the capital of the
Company which were allotted and issued to the Holder as
"Consideration Shares" pursuant to the terms of a Share Sale
and Purchase Agreement between, among others (if
applicable), the Holder and the Company.
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DATED $fiz] s

(I) PSC INSURANCE GROUP LIMITED
- and -

(2) DAVID PRATT

RESTRICTION DEED

Date of Original: 18 May 2015

Draft No: 1
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THIS DEED is made on iz /2015

BETWEEN:

@
@)

The Party described in Item 1 of the schedule (""Company"); and

The Party described in Item 2 of the schedule (""Holder").

BACKGROUND:

A

The Holder voluntarily agrees to hold the Restricted Securities as set out in this deed.

IT IS AGREED:

1.

1.1

12

DEFINITIONS AND INTERPRETATION
Definitions

In this deed:

"ASX" means ASX Limited;

"ASX Listing Rules" means the official Listing Rules of the ASX as in force from time to
time;

"Controlled Entity" means any company, fund or other entity under the full and effective
control or for the benefit of the Holder or one or more of his or her immediate family
members (including his or her spouse);

"Escrow Period" means the period set out in Item 3 of the schedule;

"Holding Lock" has the meaning given by section 2 of the ASX Settlement Operating Rules;
"Restricted Securities" means the securities set out in Item4 of the schedule (as
appropriately adjusted in accordance with the ASX listing rules for any reorganisation of
capital undertaken by the Company):

(a) less any securities in respect of which a waiver under clause 6.6 is given; and

(b) less any securities released under clause 3.4;

""Security Interest" means a mortgage, lien, pledge, charge, hypothecation or other security
interest (or an agreement or commitment to create any of them); and

"Schedule" means the schedule to this deed.
Interpretation

In this deed:

1.2.1 the singular includes the plural and vice versa;
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2.1

2.2

3.1

122 a reference to a party includes its successors, personal representative and
transferees;

123 words and expressions defined in the ASX Listing Rules, and not in this deed,
have the meanings given to them in the ASX Listing Rules; and

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

ESCROW RESTRICTIONS
Holder restrictions

During the Escrow Period, the Holder must not do any of the following:

2.1.1 dispose of, or agree or offer to dispose of, any Restricted Securities;

2.1.2 create, or agree or offer to create, any Security Interest in the Restricted
Securities;

2.13 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; or
2.14 participate in a return of capital made by the Company,
except as permitted by clause 3.
Perfecting the restrictions
The Restricted Securities must be kept on the Company's issuer sponsored sub register. The
Holder hereby agrees in writing to the application of a Holding Lock to the Restricted
Securities during the Escrow Period.
EXCEPTIONS TO ESCROW

Takeover bids

Notwithstanding clause 2, the Holder may accept a takeover bid (as defined in the
Corporations Act 2001 (Cth)) if all of the following conditions are met:

3.1.1 the offers under the takeover bid are for all of the Company's ordinary shares or
for a specified proportion of the Company's ordinary shares;

3.1.2 holders of at least half of the bid class securities that are not restricted securities,
either under this deed or any other agreement between the Company and one of
its shareholders which imposes similar restrictions, to which the offers relate have
accepted the offer; and

313 if the offer is conditional, the bidder and the Holder agree in writing that a
Holding Lock will be re-applied to each Restricted Security that is not
unconditionally bought by the bidder under the off-market bid.
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Scheme of arrangement

3.2 Notwithstanding clause 2, the Holder's Restricted Securities may be transferred or cancelled
in accordance with a merger by way of scheme of arrangement under Part 5.1 of the
Corporations Act 2001 (Cth) if the Holder agrees in writing that a Holding Lock will be
re-applied if the merger does not take effect. '

Other exceptions

3.3 Notwithstanding clause 2, the Holder's Restricted Securities may be transferred pursuant to:

3.3.1 an order of a court of competent jurisdiction compelling any Restricted Securities
to be disposed of or a Security Interest granted over them;

332 a transfer by the personal representatives of the Holder to whomever such
Restricted Securities have been bequeathed, or to the Holder's spouse or any of
the Holder's infant children provided that the transferee has previously
undertaken to the Company by deed in a form acceptable to the Company to be
bound by clause 2 in respect of such Restricted Securities;

33.3 a transfer by the Holder to any Controlled Entity, provided that the transfer is
made off-market and the transferee has previously undertaken to the Company by
deed in a form acceptable to the Company to be bound by clause 2 in respect of
such Restricted Securities (including an undertaking that if the transferee ceases
to be a Controlled Entity during the Escrow Period for any reason, then at the
Company's request it will promptly transfer such Restricted Securities back to the
original Holder or another Controlled Entity nominated by the original Holder);
and

334 an action taken with the prior written consent of the Company, such consent not
to be unreasonably withheld or delayed, following a representation to the board of
the Company by the Holder which demonstrates to the board that the action is
necessary to alleviate financial hardship.

Release

34 At the end of the Escrow Period, the Company must take such steps as are reasonable to
facilitate the release from escrow referred to in this clause including facilitating the removal
of any Holding Lock from any such Restricted Securities.

4. WARRANTIES

4.1 If only the Holder and the Company are parties to this deed, the Holder represents and
warrants to the Company at all times during the Escrow Period:

4.1.1 that one of the following applies:
4.1.1.1 the Holder is an individual;

4.12 the Holder has power to enter into and perform the terms of this deed and, if a
body corporate, is validly existing under the laws of its place of registration and
has taken all necessary corporate action to authorise the entry into and
performance of this deed.
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5.1

5.2

53

6.1

6.2

6.3

6.4

6.5

A breach of any of these warranties is a breach of this deed.
CONSEQUENCES OF BREACHING THIS DEED

If it appears to the Company that the Holder may breach this deed, the Company may take the
steps necessary to prevent the breach, or to enforce this deed.

If the Holder breaches this deed, each of the following applies:

5.2.1 the Company may take the steps necessary to enforce this deed, or to rectify the
breach;
522 the Company may refuse to acknowledge, deal with, accept or register any sale,

assignment, transfer or conversion of any of the Restricted Securities; and

5.2.3 the Company may recover damages from the breaching party, to the extent the
Company suffers any loss as a result of that breach.

This is in addition to other rights and remedies of the Company.
GENERAL
Notices

Any notice or communication given to a party under this deed is only given if it is in writing
and sent in one of the following ways:

6.1.1 delivered or posted to that party at its address set out in the schedule; or

6.1.2 faxed to that party at its fax number set out in the schedule.

If a party gives the other party three business days' notice of a change of its address or fax
number, any notice or communication is only given by that other party if it is delivered,
posted or faxed to the latest address or fax number.

Any notice or communication is to be treated as given at the following time:

6.3.1 if delivered, when it is left at the relevant address;

6.3.2 if it is sent by post, two (or, in the case of a notice or communication posted to
another country, nine) business days after it is posted; and

6.3.3 if it is sent by fax, as soon as the sender receives from the sender's fax machine a
report of an error free transmission to the correct fax number.

However, if any notice or communication is given on a day that is not a business day or after
5.00pm on a business day, in the place of the party to whom it is sent, it is to be treated as
having been given at the beginning of the next business day.

Amendment

This deed may not be changed or waived without:

6.5.1 the written consent of all parties to it; and
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6.5.2 where the ASX has required an escrow to be implemented, then the ASX has also
approved the variation.

Waiver

6.6 The Company may waive at any time any of the restrictions imposed under clause 2:
6.6.1 on such terms and conditions; and
6.6.2 in respect of such number of Restricted Securities,

as the Company determines, by written notice to the Holder.
Jurisdiction

6.7 The laws of New South Wales apply to this deed. The parties submit to the jurisdiction of the
courts of New South Wales.

EXECUTED AS A DEED:

DATE: %//Z//f

Executed by PSC INSURANCE GROUP
LIMITED ACN 147 812 164 acting by the
following persons or, if the seal is affixed,
witnessed by the following persons in

accordance with s127 of the Corporations
Act 2001;

.....................................

Signature of director ¥pany secretary
6oy AN gt (N faue Owyen- %

Name of director (print) Name of director/company secretary (print)
|
1
|
|
i
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Signed as a deed, but not delivered until the )
first date specified on page 1, by DAVID )
PRATT in the presence of:

Witness signature

Witness name 6‘«49 M 4

(block capitals)
Witness address JJﬂMJ‘IJ/’AD
/R1cceneca v
[Z21('4 M sD
‘
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1 Company's name and address:

2 Holder's name and address:

3 Escrow Period:

4  Particulars of Restricted
Securities:

SCHEDULE

PSC Insurance Group Limited ACN 147 812 164
Address: Suite 1, 90-94 Tram Road, Doncaster VIC 3108
Fax: (03) 9840 6029

David Pratt

Address:‘ Field House, 11 Hillwood Grove, Hutton Mount,

Brentwood, Essex CM13 2PF.

From the date the Company's shares are first quoted on the
ASX until the date that is 24 months from the date that the
Company is admitted to the Official List of the ASX.

50% of the fully paid ordinary shares in the capital of the
Company which were allotted and issued to the Holder as
"Consideration Shares" pursuant to the terms of a Share Sale
and Purchase Agreement between, among others (if
applicable), the Holder and the Company.
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DATED g 112) s

(1) PSC INSURANCE GROUP LIMITED
- and -

(2) MARK EDMONDS

RESTRICTION DEED

Date of Original: 18 May 2015
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Draft No: 1

Form 603 Page 270 of 374



CONTENTS
DEFINITIONS AND INTERPRETATION ......cocirrireie sttt sttt sstsrersssssnssrensasonens 1
DEfINIHONS ..ovivvveiiieiiin sttt st e st a e ae st sreseneneseseesnin 1
INEEIPIEIALION......oiiiiriiiric ettt st er st rerenebsn st b s s sr st eseneanssots 1
ESCROW RESTRICTIONS.......c.c.ciomeiiririieiciniernte sttt st sasessesssesssenssssassnsnssses 2
HOIAET TESLIICHONS  c1.vevevvnreeiinieerrer ettt ettt es st seress e reseb et stesesatnsetossstsssrstossnsonens 2
Perfecting the restriCtions ......c.cccvvivireiieiniriiieeireerecec ettt 2
EXCEPTIONS TO ESCROW .......cccovvinirimmrinienieiniinienseeissssssssssessisseissassssessssessvesssasssesenesens 2
TAKEOVET BIAS......oiiiiiiriiieriiccirirteee et e es et sn e bbbt ene st essasenonins 2
Scheme of aIrangement.........c.ccccvmuerriieririieiesieetet sttt s et sesses s s s s b nere e 3
OFhEr EXCEPLIONS ...ouveveeiriririrteerieesireiesereesirrrisiesereesersesensetesessstessssssessssatssssssssssssesssrorsssesenssnens 3
REIEASE ..ottt st e ettt et n e e 3
WARRANTIES ...ttt ettt sas ettt s a st sttt sesea s enns 3
CONSEQUENCES OF BREACHING THIS DEED .........cccovetiiiireeiririrererneiessiresserosesissenn. 4
GENERAL ..o sriesiisss s ssisssssecceesessenssi s s s sssess s sssssssssssssassassssssssesssssnnnns 4 |
INOLICES ...ttt sttt st et st a et et b s et et en st s st erenenessa snsees 4 |
AMENAMENL.....ooviiiiiiicritcetetreee et sttt sna s ee bbb oo sebebesenstessssessarsossntstosssens 4
WAIVET ..ottt ettt ettt s s et se bbbt sn s n s n st et sesnns 5
JUTISAICHION. ...ttt et bt sttt st enen 5

Form 603 Page 271 of 374



THIS DEED is made on g // 2 / 2015

BETWEEN:

4] The Party described in ltem 1 of the schedule (" Company"); and

) The Party described in Item 2 of the schedule ("Holder").

BACKGROUND:

A The Holder voluntarily agrees to hold the Restricted Securities as set out in this deed.

IT IS AGREED: ¥

1. DEFINITIONS AND INTERPRETATION
Definitions

1.1 In this deed: ‘
"ASX" means ASX Limited;

"ASX Listing Rules" means the official Listing Rules of the ASX as in force from time to
time;

"Controlled Entity" means any company, fund or other entity under the full and effective
control or for the benefit of the Holder or one or more of his or her immediate family
members (including his or her spouse);

""Escrow Period" means the period set out in Item 3 of the schedule;

"Holding Lock" has the meaning given by section 2 of the ASX Settlement Operating Rules;
"Restricted Securities” means the securities set out in Item 4 of the schedule (as
appropriately adjusted in accordance with the ASX listing rules for any reorganisation of
capital undertaken by the Company):

(a) less any securities in respect of which a waiver under clause 6.6 is given; and

(b) less any securities released under clause 3.4;

""Security Interest” means a mortgage, lien, pledge, charge, hypothecation or other security
interest (or an agreement or commitment to create any of them); and

""Schedule" means the schedule to this deed.
Interpretation

1.2 In this deed:

1.2.1 the singular includes the plural and vice versa,
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2.1

2.2

3.1

1.2.2 a reference to a party includes its successors, personal representative and
transferees;

1.2.3 words and expressions defined in the ASX Listing Rules, and not in this deed,
have the meanings given to them in the ASX Listing Rules; and

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

ESCROW RESTRICTIONS
Holder restrictions

During the Escrow Period, the Holder must not do any of the following:

2.1.1 dispose of, or agree or offer to dispose of, any Restricted Securities;

2.1.2 create, or agree or offer to create, any Security Interest in the Restricted
Securities;

213 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; or
2.14 participate in a return of capital made by the Company,
except as permitted by clause 3.
Perfecting the restrictions
The Restricted Securities must be kept on the Company's issuer sponsored sub register. The
Holder hereby agrees in writing to the application of a Holding Lock to the Restricted
Securities during the Escrow Period.
EXCEPTIONS TO ESCROW

Takeover bids

Notwithstanding clause 2, the Holder may accept a takeover bid (as defined in the
Corporations Act 2001 (Cth)) if all of the following conditions are met:

3.1.1 the offers under the takeover bid are for all of the Company's ordinary shares or
for a specified proportion of the Company's ordinary shares;

3.1.2 holders of at least half of the bid class securities that are not restricted securities,
either under this deed or any other agreement between the Company and one of
its shareholders which imposes similar restrictions, to which the offers relate have
accepted the offer; and

3.1.3 if the offer is conditional, the bidder and the Holder agree in writing that a
Holding Lock will be re-applied to each Restricted Security that is not
unconditionally bought by the bidder under the off-market bid.
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Scheme of arrangement

32 Notwithstanding clause 2, the Holder's Restricted Securities may be transferred or cancelled
in accordance with a merger by way of scheme of arrangement under Part 5.1 of the
Corporations Act 2001 (Cth) if the Holder agrees in writing that a Holding Lock will be
re-applied if the merger does not take effect.

Other exceptions

3.3 Notwithstanding clause 2, the Holder's Restricted Securities may be transferred pursuant to:

3.3.1 an order of a court of competent jurisdiction compelling any Restricted Securities
to be disposed of or a Security Interest granted over them;

332 a transfer by the personal representatives of the Holder to whomever such
Restricted Securities have been bequeathed, or to the Holder's spouse or any of ‘1
the Holder's infant children provided that the transferee has previously
undertaken to the Company by deed in a form acceptable to the Company to be
bound by clause 2 in respect of such Restricted Securities;

333 a transfer by the Holder to any Controlled Entity, provided that the transfer is
made off-market and the transferee has previously undertaken to the Company by
deed in a form acceptable to the Company to be bound by clause 2 in respect of
such Restricted Securities (including an undertaking that if the transferee ceases
to be a Controlled Entity during the Escrow Period for any reason, then at the
Company's request it will promptly transfer such Restricted Securities back to the
original Holder or another Controlled Entity nominated by the original Holder);
and

334 an action taken with the prior written consent of the Company, such consent not
to be unreasonably withheld or delayed, following a representation to the board of
the Company by the Holder which demonstrates to the board that the action is
necessary to alleviate financial hardship.

Release

3.4 At the end of the Escrow Period, the Company must take such steps as are reasonable to
facilitate the release from escrow referred to in this clause including facilitating the removal
of any Holding Lock from any such Restricted Securities.

4. WARRANTIES

4.1 If only the Holder and the Company are parties to this deed, the Holder represents and
warrants to the Company at all times during the Escrow Period:

4.1.1 that one of the following applies:
4.1.1.1 the Holder is an individual;

412 the Holder has power to enter into and perform the terms of this deed and, if a
body corporate, is validly existing under the laws of its place of registration and
has taken all necessary corporate action to authorise the entry into and
performance of this deed.
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4.2

5.1

52

5.3

6.1

6.2

6.3

6.4

6.5

A breach of any of these warranties is a breach of this deed.
CONSEQUENCES OF BREACHING THIS DEED

If it appears to the Company that the Holder may breach this deed, the Company may take the
steps necessary to prevent the breach, or to enforce this deed.

If the Holder breaches this deed, each of the following applies:

5.2.1 the Company may take the steps necessary to enforce this deed, or to rectify the
breach;
522 the Company may refuse to acknowledge, deal with, accept or register any sale,

assignment, transfer or conversion of any of the Restricted Securities; and

523 the Company may recover damages from the breaching party, to the extent the
Company suffers any loss as a result of that breach.

This is in addition to other rights and remedies of the Company.
GENERAL
Notices

Any notice or communication given to a party under this deed is only given if it is in writing
and sent in one of the following ways:

6.1.1 delivered or posted to that party at its address set out in the schedule; or

6.1.2 faxed to that party at its fax number set out in the schedule.

If a party gives the other party three business days' notice of a change of its address or fax
number, any notice or communication is only given by that other party if it is delivered,
posted or faxed to the latest address or fax number.

Any notice or communication is to be treated as given at the following time:

6.3.1 if delivered, when it is left at the relevant address;

6.3.2 if it is sent by post, two (or, in the case of a notice or communication posted to
another country, nine) business days after it is posted; and

633 if it is sent by fax, as soon as the sender receives from the sender's fax machine a
report of an error free transmission to the correct fax number.

However, if any notice or communication is given on a day that is not a business day or after
5.00pm on a business day, in the place of the party to whom it is sent, it is to be treated as
having been given at the beginning of the next business day.

Amendment

This deed may not be changed or waived without:

6.5.1 the written consent of all parties to it; and
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6.5.2 where the ASX has required an escrow to be implemented, then the ASX has also
approved the variation.

Waiver

6.6 The Company may waive at any time any of the restrictions imposed under clause 2:
6.6.1 on such terms and conditions; and
6.6.2 in respect of such number of Restricted Securities,

as the Company determines, by written notice to the Holder.
Jurisdiction

6.7 The laws of New South Wales apply to this deed. The parties submit to the jurisdiction of the
courts of New South Wales.

EXECUTED AS A DEED:
pare: Sl Z/ (5

Executed by PSC INSURANCE GROUP
LIMITED ACN 147 812 164 acting by the
following persons or, if the seal is affixed,
witnessed by the followingpersons in
accordance with s127 Corporations
Act 2001:

Signature of director

Betad  pust (N

Name of director (print) Name of director/company secretary (print)
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Witness name S"‘"““ ______ DAz §
(block capitals)

Witness address fﬂ (CADEN /'//?ﬂ ~
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SCHEDULE

1 Company's name and address: PSC Insurance Group Limited ACN 147 812 164
Address: Suite 1, 90-94 Tram Road, Doncaster VIC 3108
Fax: (03) 9840 6029

2 Holder's name and address: Mark Edmonds
Address: 90 Joy Lane, Whitstable, Kent, CT5 4DE

3 Escrow Period: From the date the Company's shares are first quoted on the
ASX until the date that is 24 months from the date that the
Company is admitted to the Official List of the ASX.

4  Particulars of Restricted 50% of the fully paid ordinary shares in the capital of the

Securities: Company which were allotted and issued to the Holder as

"Consideration Shares" pursuant to the terms of a Share Sale

and Purchase Agreement between, among others (if
applicable), the Holder and the Company.
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DATED 4 iz /

(1) PSC INSURANCE GROUP LIMITED
- and -

(2) MARK JESSON

RESTRICTION DEED

2015

Date of Original: 18 May 2015

Draft No: 1
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THIS DEED is made on g2/ 201
BETWEEN:

a) The Party described in Item 1 of the schedule (" Company"); and

2) The Party described in Item 2 of the schedule ("Holder").

BACKGROUND:

A The Holder voluntarily agrees to hold the Restricted Securities as set out in this deed.

IT IS AGREED:

1. DEFINITIONS AND INTERPRETATION
Definitions

1.1 In this deed:
"ASX" means ASX Limited;

"ASX Listing Rules" means the official Listing Rules of the ASX as in force from time to
time;

"Controlled Entity" means any company, fund or other entity under the full and effective
control or for the benefit of the Holder or one or more of his or her immediate family
members (including his or her spouse);

"Escrow Period" means the period set out in Item 3 of the schedule;

"Holding Lock" has the meaning given by section 2 of the ASX Settlement Operating Rules;
"Restricted Securities" means the securities set out in Item4 of the schedule (as
appropriately adjusted in accordance with the ASX listing rules for any reorganisation of
capital undertaken by the Company):

(a) less any securities in respect of which a waiver under clause 6.6 is given; and

(b) less any securities released under clause 3.4,

"Security Interest" means a mortgage, lien, pledge, charge, hypothecation or other security
interest (or an agreement or commitment to create any of them); and

"Schedule" means the schedule to this deed.
Interpretation

1.2 In this deed:

1.2.1 the singular includes the plural and vice versa;

SAM/SAM/365918/12/UKM/69003690.1 1
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2.1

22

3.1

1.2.2 a reference to a party includes its successors, personal representative and
transferees;

1.2.3 words and expressions defined in the ASX Listing Rules, and not in this deed,
have the meanings given to them in the ASX Listing Rules; and

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

ESCROW RESTRICTIONS
Holder restrictions

During the Escrow Period, the Holder must not do any of the following:

2.1.1 dispose of, or agree or offer to dispose of, any Restricted Securities;

2.1.2 create, or agree or offer to create, any Security Interest in the Restricted
Securities;

2.13 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; or
2.14 participate in a return of capital made by the Company,
except as permitted by clause 3.
Perfecting the restrictions
The Restricted Securities must be kept on the Company's issuer sponsored sub register. The
Holder hereby agrees in writing to the application of a Holding Lock to the Restricted
Securities during the Escrow Period.
EXCEPTIONS TO ESCROW

Takeover bids

Notwithstanding clause 2, the Holder may accept a takeover bid (as defined in the
Corporations Act 2001 (Cth)) if all of the following conditions are met:

3.1.1 the offers under the takeover bid are for all of the Company's ordinary shares or
for a specified proportion of the Company's ordinary shares;

3.12 holders of at least half of the bid class securities that are not restricted securities,
either under this deed or any other agreement between the Company and one of
its shareholders which imposes similar restrictions, to which the offers relate have
accepted the offer; and

3.1.3 if the offer is conditional, the bidder and the Holder agree in writing that a
Holding Lock will be re-applied to each Restricted Security that is not
unconditionally bought by the bidder under the off-market bid.
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32

33

34

4.1

Scheme of arrangement

Notwithstanding clause 2, the Holder's Restricted Securities may be transferred or cancelled
in accordance with a merger by way of scheme of arrangement under Part 5.1 of the
Corporations Act 2001 (Cth) if the Holder agrees in writing that a Holding Lock will be
re-applied if the merger does not take effect.

Other exceptions
Notwithstanding clause 2, the Holder's Restricted Securities may be transferred pursuant to:

33.1 an order of a court of competent jurisdiction compelling any Restricted Securities
to be disposed of or a Security Interest granted over them;

33.2 a transfer by the personal representatives of the Holder to whomever such
Restricted Securities have been bequeathed, or to the Holder's spouse or any of
the Holder's infant children provided that the transferee has previously
undertaken to the Company by deed in a form acceptable to the Company to be
bound by clause 2 in respect of such Restricted Securities;

333 a transfer by the Holder to any Controlled Entity, provided that the transfer is
made off-market and the transferee has previously undertaken to the Company by
deed in a form acceptable to the Company to be bound by clause 2 in respect of
such Restricted Securities (including an undertaking that if the transferee ceases
to be a Controlled Entity during the Escrow Period for any reason, then at the
Company's request it will promptly transfer such Restricted Securities back to the
original Holder or another Controlled Entity nominated by the original Holder);
and

334 an action taken with the prior written consent of the Company, such consent not
to be unreasonably withheld or delayed, following a representation to the board of
the Company by the Holder which demonstrates to the board that the action is
necessary to alleviate financial hardship.

Release

At the end of the Escrow Period, the Company must take such steps as are reasonable to
facilitate the release from escrow referred to in this clause including facilitating the removal
of any Holding Lock from any such Restricted Securities.

WARRANTIES

If only the Holder and the Company are parties to this deed, the Holder represents and
warrants to the Company at all titnes during the Escrow Period:

4.1.1 that one of the following applies:
4.1.1.1 the Holder is an individual,;

412 the Holder has power to enter into and perform the terms of this deed and, if a
body corporate, is validly existing under the laws of its place of registration and
has taken all necessary corporate action to authorise the entry into and
performance of this deed.
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4.2

5.1

52

5.3

6.1

6.2

6.3

6.4

6.5

A breach of any of these warranties is a breach of this deed.
CONSEQUENCES OF BREACHING THIS DEED

If it appears to the Company that the Holder may breach this deed, the Company may take the
steps necessary to prevent the breach, or to enforce this deed.

If the Holder breaches this deed, each of the following applies:

521 the Company may take the steps necessary to enforce this deed, or to rectify the
breach;
522 the Company may refuse to acknowledge, deal with, accept or register any sale,

assignment, transfer or conversion of any of the Restricted Securities; and

523 the Company may recover damages from the breaching party, to the extent the
Company suffers any loss as a result of that breach.

This is in addition to other rights and remedies of the Company.
GENERAL
Notices

Any notice or communication given to a party under this deed is only given if it is in writing
and sent in one of the following ways:

6.1.1 delivered or posted to that party at its address set out in the schedule; or

6.1.2 faxed to that party at its fax number set out in the schedule.

If a party gives the other party three business days' notice of a change of its address or fax
number, any notice or communication is only given by that other party if it is delivered,
posted or faxed to the latest address or fax number.

Any notice or communication is to be treated as given at the following time:

6.3.1 if delivered, when it is left at the relevant address;

63.2 if it is sent by post, two (or, in the case of a notice or communication posted to
another country, nine) business days after it is posted; and

6.3.3 if it is sent by fax, as soon as the sender receives from the sender's fax machine a
report of an error free transmission to the correct fax number.

However, if any notice or communication is given on a day that is not a business day or after
5.00pm on a business day, in the place of the party to whom it is sent, it is to be treated as
having been given at the beginning of the next business day.

Amendment

This deed may not be changed or waived without:

6.5.1 the written consent of all parties to it; and
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6.5.2 where the ASX has required an escrow to be implemented, then the ASX has also

approved the variation.

Waiver

6.6 The Company may waive at any time any of the restrictions imposed under clause 2:
6.6.1 on such terms and conditions; and
6.6.2 in respect of such number of Restricted Securities,

as the Company determines, by written notice to the Holder.

Jurisdiction

6.7 The laws of New South Wales apply to this deed. The parties submit to the jurisdiction of the

courts of New South Wales.

EXECUTED AS A DEED:
pate:  g/12/i5

Executed by PSC INSURANCE GROUP
LIMITED ACN 147 812 164 acting by the
following persons or, if the seal is affixed,
witnessed by the following persons in

accordance with sl f the Corporations
Act 2001:

Signature of director

(5ﬂl/Ar/ ATt

Name of director (print)

Name of director/company secretary (print)
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Signed as a deed, but not delivered until the )
first date specified on page 1, by MARK
JESSON in the presence,of:

) Signature

Witness signature

Witness name ééwj)""r
(block capitals)
Witness address Z{/Ofﬁ.ﬂtﬁﬁg
AIL‘&A(CA Y
_Csser M/ 2D
|
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1  Company's name and address:

2  Holder's name and address:

3 Escrow Period:

4  Particulars of Restricted
Securities:

SCHEDULE

PSC Insurance Group Limited ACN 147 812 164
Address: Suite 1, 90-94 Tram Road, Doncaster VIC 3108
Fax: (03) 9840 6029

Mark Jesson

Address: 9 Cubbington Close, Luton, Bedfordshire LU3
3XJ

From the date the Company's shares are first quoted on the
ASX until the date that is 24 months from the date that the
Company is admitted to the Official List of the ASX.

50% of the fully paid ordinary shares in the capital of the
Company which were allotted and issued to the Holder as
"Consideration Shares" pursuant to the terms of a Share Sale
and Purchase Agreement between, among others (if
applicable), the Holder and the Company.
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DATED | g2 / 2015

(1) PSC INSURANCE GROUP LIMITED
- and -

(2) DAVID MARTIN

RESTRICTION DEED

Date of Original: 18 May 2015
Draft No: 1
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THIS DEED is made on g1z [ 05

BETWEEN:

)} The Party described in Item 1 of the schedule (""Company"); and

2 The Party described in Item 2 of the schedule (""Holder").

BACKGROUND:

A The Holder voluntarily agrees to hold the Restricted Securities as set out in this deed.

IT IS AGREED:

1. DEFINITIONS AND INTERPRETATION
Definitions

1.1 In this deed:
"ASX" means ASX Limited;
"ASX Listing Rules" means the official Listing Rules of the ASX as in force from time to
time;
"Controlled Entity" means any company, fund or other entity under the full and effective
control or for the benefit of the Holder or one or more of his or her immediate family
members (including his or her spouse);
"Escrow Period" means the period set out in Item 3 of the schedule;
"Holding Lock" has the meaning given by section 2 of the ASX Settlement Operating Rules;
"Restricted Securities' means the securities set out in Item4 of the schedule (as
appropriately adjusted in accordance with the ASX listing rules for any reorganisation of
capital undertaken by the Company):
(a) less any securities in respect of which a waiver under clause 6.6 is given; and
(b) less any securities released under clause 3.4;
"Security Interest' means a mortgage, lien, pledge, charge, hypothecation or other security
interest (or an agreement or commitment to create any of them); and
"Schedule" means the schedule to this deed.
Interpretation

1.2 In this deed:
1.2.1 the singular includes the plural and vice vetsa;
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1.2.2 a reference to a party includes its successors, personal representative and
transferees;

1.2.3 words and expressions defined in the ASX Listing Rules, and not in this deed,
have the meanings given to them in the ASX Listing Rules; and

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

2. ESCROW RESTRICTIONS
Holder restrictions

2.1 During the Escrow Period, the Holder must not do any of the following:

2.1.1 dispose of, or agree or offer to dispose of, any Restricted Securities;
212 create, or agree or offer to create, any Security Interest in the Restricted

Securities;
213 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; or
214 participate in a return of capital made by the Company,
except as permitted by clause 3.
Perfecting the restrictions
2.2 The Restricted Securities must be kept on the Company's issuer sponsored sub register. The
Holder hereby agrees in writing to the application of a Holding Lock to the Restricted
Securities during the Escrow Period.

3. EXCEPTIONS TO ESCROW

Takeover bids

3.1 Notwithstanding clause 2, the Holder may accept a takeover bid (as defined in the
Corporations Act 2001 (Cth)) if all of the following conditions are met:

3.1.1 the offers under the takeover bid are for all of the Company's ordinary shares or \
for a specified proportion of the Company's ordinary shares; |

3.1.2 holders of at least half of the bid class securities that are not restricted securities, !
either under this deed or any other agreement between the Company and one of i
its shareholders which imposes similar restrictions, to which the offers relate have 1
accepted the offer; and

3.13 if the offer is conditional, the bidder and the Holder agree in writing that a
Holding Lock will be re-applied to each Restricted Security that is not i
unconditionally bought by the bidder under the off-market bid.

SAM/SAM/365918/12/UKM/69003679.1 2
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Scheme of arrangement

3.2 Notwithstanding clause 2, the Holder's Restricted Securities may be transferred or cancelled
in accordance with a merger by way of scheme of arrangement under Part5.1 of the
Corporations Act 2001 (Cth) if the Holder agrees in writing that a Holding Lock will be
re-applied if the merger does not take effect.

Other exceptions

33 Notwithstanding clause 2, the Holder's Restricted Securities may be transferred pursuant to:
331 an order of a court of competent jurisdiction compelling any Restricted Securities

to be disposed of or a Security Interest granted over them;

332 a transfer by the personal representatives of the Holder to whomever such
Restricted Securities have been bequeathed, or to the Holder's spouse or any of
the Holder's infant children provided that the transferee has previously
undertaken to the Company by deed in a form acceptable to the Company to be
bound by clause 2 in respect of such Restricted Securities;

333 a transfer by the Holder to any Controlled Entity, provided that the transfer is
made off-market and the transferee has previously undertaken to the Company by
deed in a form acceptable to the Company to be bound by clause 2 in respect of
such Restricted Securities (including an undertaking that if the transferee ceases
to be a Controlled Entity during the Escrow Period for any reason, then at the
Company's request it will promptly transfer such Restricted Securities back to the
original Holder or another Controlled Entity nominated by the original Holder);
and

334 an action taken with the prior written consent of the Company, such consent not
to be unreasonably withheld or delayed, following a representation to the board of
the Company by the Holder which demonstrates to the board that the action is
necessary to alleviate financial hardship.

Release

34 At the end of the Escrow Period, the Company must take such steps as are reasonable to
facilitate the release from escrow referred to in this clause including facilitating the removal
of any Holding Lock from any such Restricted Securities.

4, WARRANTIES

4.1 If only the Holder and the Company are parties to this deed, the Holder represents and
warrants to the Company at all times during the Escrow Period:

4.1.1 that one of the following applies:

41.1.1 the Holder is an individual;

4.1.2 the Holder has power to enter into and perform the terms of this deed and, if a
body corporate, is validly existing under the laws of its place of registration and
has taken all necessary corporate action to authorise the entry into and
performance of this deed.
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5.1
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6.1

6.2

6.3

6.4

6.5
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A breach of any of these warranties is a breach of this deed.
CONSEQUENCES OF BREACHING THIS DEED

If it appears to the Company that the Holder may breach this deed, the Company may take the
steps necessary to prevent the breach, or to enforce this deed.

If the Holder breaches this deed, each of the following applies:

5.2.1 the Company may take the steps necessary to enforce this deed, or to rectify the
breach;
5.2.2 the Company may refuse to acknowledge, deal with, accept or register any sale,

assignment, transfer or conversion of any of the Restricted Securities; and

523 the Company may recover damages from the breaching party, to the extent the
Company suffers any loss as a result of that breach.

This is in addition to other rights and remedies of the Company.
GENERAL
Notices

Any notice or communication given to a party under this deed is only given if it is in writing
and sent in one of the following ways:

6.1.1 delivered or posted to that party at its address set out in the schedule; or

6.1.2 faxed to that party at its fax number set out in the schedule.

If a party gives the other party three business days' notice of a change of its address or fax
number, any notice or communication is only given by that other party if it is delivered,
posted or faxed to the latest address or fax number.

Any notice or communication is to be treated as given at the following time:

6.3.1 if delivered, when it is left at the relevant address;

6.3.2 if it is sent by post, two (or, in the case of a notice or communication posted to
another country, nine) business days after it is posted; and

6.3.3 if it is sent by fax, as soon as the sender receives from the sender's fax machine a
report of an error free transmission to the correct fax number.

However, if any notice or communication is given on a day that is not a business day or after
5.00pm on a business day, in the place of the party to whom it is sent, it is to be treated as
having been given at the beginning of the next business day.

Amendment

This deed may not be changed or waived without:

6.5.1 the written consent of all parties to it; and
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6.5.2 where the ASX has required an escrow to be implemented, then the ASX has also

approved the variation.

Waiver

6.6 The Company may waive at any time any of the restrictions imposed under clause 2:
6.6.1 on such terms and conditions; and
6.6.2 in respect of such number of Restricted Securities,

as the Company determines, by written notice to the Holder.

Jurisdiction

6.7 The laws of New South Wales apply to this deed. The parties submit to the jurisdiction of the

courts of New South Wales.

EXECUTED AS A DEED:
DATE: 5//2/15

Executed by PSC INSURANCE GROUP
LIMITED ACN 147 812 164 acting by the
following persons or, if the seal is affixed,
witnessed by the following persons in
accordance with 5127 of the Corporations
Act 2001:

Signature of director

Bgian AusTin

Name of director (print)

PAuc  DWYer

Name of director/company secretary (print)
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Signed as a deed, but not delivered until the )
first date specified on page 1, by DAVID )
MARTIN in the presence of: )

Witness signature

Witness name o 6@‘6& IL‘/ ” bé’t

(block capitals)

Witness address \?-{ﬂfﬁ'd/‘f 54()
_LBrenicay
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1  Company's name and address:

2 Holder's name and address:

3 Escrow Period:

4 Particulars of Restricted
Securities:

SCHEDULE

PSC Insurance Group Limited ACN 147 812 164

Address: Suite 1, 90-94 Tram Road, Doncaster VIC 3108
Fax: (03) 9840 6029

David Martin

Address: Mill Cottage, Mill Lane, Tonbridge, Kent, TN9 1PJ
From the date the Company's shares are first quoted on the
ASX until the date that is 24 months from the date that the
Company is admitted to the Official List of the ASX.

50% of the fully paid ordinary shares in the capital of the
Company which were allotted and issued to the Holder as
"Consideration Shares" pursuant to the terms of a Share Sale

and Purchase Agreement between, among others (if
applicable), the Holder and the Company.
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PSC INSURANCE BROKERS (DARWIN) PTY LTD ACN 149 207 223
("Company'")

Writien resolution by all the directors of the Company
under section 248A of the Corporations Act 2001 (Cth)

All of the directors of the Company confirm that they are in favour of the resolutions set out below.

Background

1 PSC Insurance Group Limited ACN 147 812 164 is an existing shareholder of the
Company ("Buyer").

2 The Buyer has entered into a share sale agreement ("Share Sale Agreement™) to acquire
the following shares ("'Shares") in the Company from the shareholder ("'Seller') set out ;
below:

Rabbit Roo Tas Pty. Ltd. ACN 147 565 991 - 50 fully paid Aord A ordinary shares

3 Capitalised terms not otherwise defined in this document have the meaning given to them
in the Share Sale Agreement.

|
Share transfers 1

It is Unanimously Resolved that, subject to "Completion" occurring under the Share Sale Agreement:

L. The executed share transfer form to transfer the Shares from the Seller to the Buyer be
approved.
2. Subject to the share transfer form being duly stamped:
2.1 the name of the Buyer be entered in the register of members of the Company as |

the holder of the Shares;

2.2 the share certificate of the Seller be cancelled; and

23 a share certificate in favour of Buyer be prepared and sealed with the common
seal of the Company and issued to Buyer.

Anthority of directors

It is unanimously resolved that each director be authorised to complete blanks in, make amendments,
alterations or additions to and execute all ancillary documents which may be necessary or desirable to
give full effect to the resolutions set out above, and to do any other acts which are ancillary or related

to the resolutions set out above, in the absolute discretion of the directors.

Formalities

The secretary is instructed to file a form 484 with the Australian Securities and Investments
Commission in connection with the above matters within 28 days.
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BERNARD ARTHUR JOHN
SHACKCLOTH

AJH/AJH/365918/2/AUM/1210450471.1

glils

..................................
..................................
.................................

..................................

Date signed

|
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!
|

BRIAN MARK AUSTIN Date signed

JOHN ROBERT DWYER Date signed

PAUL ROBERT DWYER Date signed

K?&a/\ ~ 8 li5

BERNARD ARTHUR JOHN Date signed

SHACKCLOTH
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DATED A NouSino oy 2015

(1) PSC INSURANCE GROUP LIMITED
~and -
(2) MEL1SSA DWYER
-and -

(3) THE CONTROLLERS SET OUT IN THE SCHEDULE

RESTRICTION DEED
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THIS DEED is made on 2015

BETWEEN:

(717) The Party described in Ttem 1 of the schedule ("borr;pany';j

) The Party described in Item 2 of the schedule ("Holder™)

3 The Party described in Item 3 of the schedule ( *Controller™)

BACKGROUND:

A The Holder voluntarily agrees to hold the Restricted Securities as set out in this deed.

IT IS AGREED:

1. DEFINITIONS AND INTERPRETATION
Definitions

1.1 In this deed:
"ASX" means ASX Limited;
"ASX Listing Rules" mcans the official Listing Rules of thc ASX as in force from time (o
time;
"Controlled Entity"” means any company, fund or other entity under the full and eficctive
control or for the benefit of the Holder or one or more of his or her immcdiate family
members (including his or her spouse);
"Controller Interests" means the sccuritics, substantial cconomic interest or other interests
in the Restricted Sceurities and each intermediate cntity through which that interest oceurs,
full particulars of which are set ont in ltem 4 of the schedule;
"Escrow Period’ mcauns the perod set out in Item 5 of the schedule;
"Holding Lock" has the meaning given by section 2 of the ASX Settlement Operating Rules;
"Restricted Sccuritics” means the securities set out in Item 6 of the schedule (as
appropriatcly adjusted in accordance with the ASX listing rules for any rcorganisation of
capital undertaken by the Company);
(a) less any securities in respect of which a waiver under clausce 6,6 is given; and
{b) less any securities released under clause 3.4;
"Security Interest" means a mortgage, lien, pledge, charge, hypothecation or other security
interest (or an agreement or commitment to creatc any of them); and
"Schedule" means the schedule to this deed.
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Form 603 Page 302 of 374



Interpretation

1.2 In this decd:

1.2.1 the singular includes the plural and vice versa;

1.2.2 a rcference to a party includes its successors, personal representative and
transferces;

123 words and expressions defined in the ASX Listing Rules, and not in this deed,

have the meanings given to them in the ASX Listing Rules; and

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

2. ESCROW RESTRICTIONS
Holder restrictions

2.1 During the Escrow Period, the Holder must not do any of the following:

2.1.1 dispose of, or agree or offer to dispose of, any Restrieted Securities;

212 create, or agrece or offer to crcate, any Sccurity Interest in the Resiricted
Seeurities;

213 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 Seeurities; or
214 parlicipate in a return of capital made by the Company,
cxcept as permitted by clause 3,
Cantrgller restrilctions

22 During the Escrow Pcriod, a Coutroller must not do any of the following:

221 dispose of, or agree or offer to dispose of, the Controller Interests;

222 creale, or agree ar offer to create, any Security Interest in the Controller Interests;
or

223 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,
cxcept as permitted by clausc 3.
Perfecting the restrletions
23 The Restricted Securities must be kept on the Company's issuer sponsored sub register. The

Holder hereby agrees in writing to the application of a Holding Lock to the Restricted
Sccurities during the Eserow Period.,
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3. EXCEPTIONS TO ESCROW
Takeover bids

3.1 Notwithstanding clause 2, the Holder may aecepi a takeover bid (as defined in the
Corporations Act 2001 (Cth)) if all of the following conditions are met; ;

311 the offers under the takeover bid are for all of the Comnpaoy's ordinary shares or
for a specified proportion of the Compaoy's ordinary shares;

3.1.2 liolders of at least half of the bid class seeurities that are not restricted securities,
either under this deed or any other agreement between the Company and one of
its sharcholders which imposes similar restrictions, to which the offers relate have
accepted the offer; and j

313 if the offer is conditional, the bidder and the Holder agree in writing that a
Holding Lock will be re-applied to cach Restricted Security that is not
unconditionally bought by the bidder under the off-market bid.

Scheme of arrangement

32 Notwithstanding clause 2, the Holder's Restrieted Seeurities may be transferred or cancelled
in accordance with a merger by way of scheme of amangement under Part5.] of the
Corporations Act 2001 (Cth) if the Holder agrees in writing that a Holding Lock will be
re-applied if the merger does not take effeet.

Other exceptions
33 Notwithstanding clause 2, the Holder's Restricted Securities may be transferred pursuant to:

331 ao order of a eourt of competent jurisdiction compelling any Restricted Securities
to be disposed of or a Security Interest granted over them,;

332 a transfer by the personal representatives of the Holder to whomever such
Restricted Securities have been bequeathed, or to the Holder's spouse or any of
the Holder's infant children provided that the transferec has previously
undertaken to the Company by deed in a form acceptable to the Company to be
bound by clause 2 in respect of such Restricted Securities;

333 a transfer by the Holder to any Controlled Entity, provided that the transfer is
made off-market and the transferee has previously undertaken to the Company by
deed in a form acceptable to the Company to be bound by clause 2 in respect of
such Restricted Seeurities {including an undertaking that if the transferce ceases
to be a Controlled Entity during the Eserow Period for any reason, then at the
Company's request it will promptly transfer such Restricted Securities back to the
original Holder or another Controlled Entity nominated by the original Holder);
and

3.34 an action taken with the prior written consent of the Company, such consent rot
to be unreasonably withheld or delayed, following a representation to the board of
the Company by the Holder which demonstrates to the board that the action is
necessary to alleviate finaneial hardship.
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Release

34 Notwithstanding clanse 2, the Holder will be free to undertake the actions referred to in clansc
2.1, and each Controller will be free to take the actions referred to in clause 2.2, in respect of
the Restricted Secnrities on or after the expiry of the Escrow Period.

3.5 At the end of the Escrow Period, the Company must take such steps as are rcasonable to
facilitate the releasc from cscrow referred to in this clause including facilitating the removal
of any Holding Lock from any such Restricted Securities.

4, WARRANTIES

4.1 If only the Holder and the Company arc parties to this deed, the Holder represents and
warrants to the Company at all fimes during the Escrow Period:

4.1.1 that one of the following applics:
4.1.1.1 the Holder is an individual,
4.1.12 the Holder has no controller; or
4.1.1.3 the Holder bas a controller which is a nominee or trustee only; and
4.1.2 the Holder has power to enter into and perform tbe terms of this deed and, if a
body corperate, is validly existing under the laws of its place of registration and
has taken all oecessary corporate action to authorise the entry into and

performance of this deed.

42 If the Holder, the Company and any Controller are parties to this deed, the Holder and each
Controller represents and warrants to the Company at all times during the Escrow Period that:

42.1 the Holder has the Controllers set out in Ttem 3 of the schedule and there is no
othier person who controls the Holder;

4272 the Controller Interests are identified in Ttemn 4 of the schedule; and

423 the Holder and cach Controller has power io enter into and perform the terms of

this deed and, if a body corporate, is validly existing under the laws of its plaee of
registration and has taken all nccessary corporate action to authorise the entry
iuto and performance of this deed.

4.3 A breach of any of these warranties is a breach of this deed.

5. CONSEQUENCES OF BREACHING THIS DEED

5.1 If it appcars to the Company that the Holder or a Controller may breach this deed, the
Company may take the steps necessary to prevent the breach, or to enforce this deed.

5.2 If the Holder or a Controller breaches this deed, each of the following applics:

521 the Company may take the steps necessary to enforce this deed, or to reetify the
breach,
AVY/AVY/3650 1 R/3/AUM/1 2003355102 4
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522 the Company may refuse to acknowledge, deal with, accept or register any sale,
assignment, transfer or conversion of any of the Restricled Szcurities; and

523 the Company may rccover damages from the breaching party, to the extent the
Company suffers any loss as a result of that breach.

53 This is in addition to other rights and remedies of the Company.
6. GENERAL
Notices

6.1 Any notice or communication given to a party under this deed is only given if it is in writing
and sent in one of the following ways:

6.1.1 delivered or posted to that party at its address sct out in the schedule; or
6.1.2 faxed to that party at its fax number set out in the schedule.

6.2 If a party gives the other party three busincss days' notice of a change of its address or fax
number, any notice or communication is only given by that other party if it is dclivered, i
posted or faxed to the latest address or fax number. :

6.3 Any notice or communication is to be treated as given at the following time:

6.3.1 if dclivered, when it is left at the relevant address;

63.2 if it is scnt by post, two {or, in thc casc of a notice or communication posted to
another country, nine) busincss days after it is posted; and

6.3.3 if it is sent by fax, as soon as the sender reccives from the sender's fax machine a
report of an error frec transmission to the correct fax number.

64 However, if any noticc er eemmunication is given on a day that is not a business day or after
5.00pm on a business day, in the place of the party to whom it is sent, it is to be trcated as
having been given at the beginning of the next business day.

Amendment
6.5 This decd may not be changed or waived without:

6.5.1 the writtcn consent of all parties to it; and

6.5.2 where the ASX has required an escrow to be implemented, then the ASX has also
approved the variation.

Waiver

6.6 The Company may waive at any time any of the restrictions imposed under clause 2:

6.6.1 on such terms and conditicns; and
6.6.2 in respect of such number of Restricted Securities,
AVY/AVY/365918/3/AUM/1209335510.2 5
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as the Company determines, by written notice to the Holder and any Controller,
Jurisdiction

6.7 The laws of New South Wales apply to this deed. The parties submit to the jurisdiction of the
courts of New Sauth Wales,
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EXECUTED AS A DEED:

DATE:

Exccuted by PSC INSURANCE GROUP
LIMITED ACN [47 §12 164 acting by the
following persons ar, if the scal is affixed,
witnessed by the following persons in
accordance with 5127 ¢

2001:

...............................

................................

Name of director (print)

Executed by MELISSA DWYER AS
TRUSTEE OF THE PAUL DWYER

Name of witness (print)

Signature of director/company secretary

Name of dircetor/company secretary (print)

Signaturé’of ssa Dwyer

AVY/AVY/365918/)/AUNM/12093355102
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Executed by MELISSA DWYER in the
presence of:

Signature of witness

Name of witness (print)

Signed by PAUL DWYER in the presence of:

Signature of witness

Name of witness (print)

Signaturcof Mglissa Dwyer

AVY/AVY/365918/3/AUM/1209335510.2

Form 603 Page 309 of 374



SCHEDULE

I Company's name and address: PSC Insuranee Group Limited ACN 147 812 164
Address: Suite 1, 90-94 Tram Road, Doncaster VIC 3108
Fax: (03) 9840 6029

2 Holder's name and address: Melissa Dwyer as trustee of the Paul Dwyer Family Trust

Address: & Berkefeld Court, Templestowe, VIC 3106

3 Each Confreller’s name and Paul Dwyer
address: (not applicable if
Helder is an individual); Melissa Dwyer

Address: 8 Berkefeld Court, Templestowe, VIC 3106

4 Particulars of Controfler Beneficiary of Paul Dwyer Family Trust |
Interests: i

i

5  Eserow Period: From the date the Company's shares are first quoted on the ;

ASX nnti] the date that is 24 months from tlie date that the
Company is admitied to the Offieial List of the ASX.

6  Particulars of Rostricted 34,703,165 fully paid ordinary shares in the capital of the
Securities: Company
i
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DATED .. PNove& miiloey” s

(1) PSC INSURANCE GROUP LIMITED
-and -
{2) AUSTIN SUPERANNUATION PTY LTD
-and -

(3) THE CONTROLLERS SET OUT IN THE SCHEDULE

RESTRICTION DEED
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THIS DEED is made on 2015

BETWEEN:

(D
@
&)

The Party described in Item 1 of the schedule ("Company")
The Party described in Item 2 of the schedule ("Holder")

The Party described in Item 3 of the schedule ( "Controller")

BACKGROUND:

A

The Holder voluntarily agrees to hold the Restricted Securities as set out in this deed.

IT IS AGREED:

1.

DEFINITIONS AND INTERPRETATION
Definitions

In this deed:

"ASX" means ASX Limited;

"ASX Listing Rules" means the official Listing Rules of the ASX as in force from time to
time;

"Controlled Entity” means any company, fund or other entity under the full and effective
control or for the benefit of the Holder or one or more of his or her immediate family
members (including his or her spouse);

"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 ltem 4 of the schedule;

"Escrow Pertod" means the period set out in ltem 5 of the schedule;

"Holding Lock" has the meaning given by section 2 of the ASX Settilement Operating Rules;
"Restricted Securities" means the securities set out in Item 6 of the schedule (as
appropriately adjusted in accordance with the ASX listing rules for any reorganisation of
capital undertaken by the Company):

(a) less any securities in respect of which a waiver under clause 6.6 is given; and

) less any securities released under clause 3.4;

"Security Interest" means a mortgage, lien, pledge, charge, hypothecation or other security
interest (or an agreement or commitment to create any of thern); and

"Schedule" means the schedule to this deed,
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Interpretation

1.2 In this deed:

1.2.1 the singular includes the plural and vice versa;

122 a reference to a party includes its successors, personal representative and
transferees,

1.2.3 words and expressions defined in the ASX Listing Rules, and not in this deed,

have the meanings given to them in the ASX Listing Rules; and

[.24 every warranty or agreement (express or implied) in which more than one person
joins, binds them individuoally and any combination of them as a group.

2. ESCROW RESTRICTIONS
Holder restrictions

2.1 During the Escrow Period, the Holder must not do any of the following:

2.1.1 dispose of, or agree or offer to dispose of, any Restricted Securities;

2.12 create, or agree or offer to create, any Security Interest in the Restricted
Securities;

2.1.3 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; or
2.14 participate in a return of capital made by the Company,
except as permitied by clause 3.
Controller restrictions

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

2.2.1 dispose of, or agree or offer to dispase of, the Controller Interests;

222 create, or agree or offer to create, any Security Interest in the Controller Interests;
or

223 do, or omit to do, any act if the act or omission would have the effect of

trangferring effective ownership or control of the Controller Interests,
except as permitted by clause 3.
Perfecting the restrictions
2.3 The Restricted Securities must be kept on the Company’s issuer sponsored sub register. The

Holder hereby agrees in writing to the application of a Holding Lock to the Restricted
Securities during the Escrow Period.
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3. EXCEPTIONS TO ESCROW
Takeover bids

31 Notwithstanding clause 2, the Hofif!er may accept a takeover bid (as defined in the
Corporations Act 2001 (Cth)) if all of the following conditions are met:

311 the offers under the takeover bid are for all of the Company's ordinary shares or
for a specified proportion of the Company's ordinary shares;

312 holders of at least half of the bid class securities that are not restricted securities,
either under this deed or any other agreement between the Company and one of
its shareholders which imposes similar restrictions, to which the offers relate have
accepted the offer; and

313 if the offer is conditional, the bidder and the Holder agree in writing that a
Holding Lock will be re-applied to each Restricted Security that is not
unconditionally bought by the bidder under the off-market bid.

Scheme of arrangement

32 Notwithstanding clause 2, the Holder's Restricted Securities may be transferred or cancelled
in accordance with a merger by way of scheme of arrangement under Part5.1 of the
Corporations Act 2001 (Cth) if the Holder agrees in writing that a Helding Lock will be
re-applied if the merger does not take effect,

Other exceptions
33 Notwithstanding clause 2, the Holder's Restricted Securities may be transferred pursuant to:

331 an order of a court of competent jurisdiction compelling any Restricted Securities
to be disposed of or a Security Interest granted over them;

332 a ftransfer by the personal representatives of the Helder to whomever such
Restricted Securities have been bequeathed, or to the Holder's spouse or ary of
the Holder's infant children provided that the transferee has previously
undertaken to the Company by deed in a form acceptable to the Company to be
bound by clause 2 in respect of such Restricted Securities;

333 a transfer by the Holder to any Controlled Entity, provided that the transfer is
made off-market and the transferee has previously undertaken to the Company by
deed in a forn accepiable to the Company to be bound by clause 2 in respect of
such Restricted Securities (including an undertaking that if the transferee ceases
to be a Controlled Entity during the Escrow Period for any reason, then at the
Company's request it will premptly transfer such Restricted Securities back to the
original Holder or another Controlled Entity nominated by the original Holder);
and

3.34 an action taken with the prior written consent of the Company, such consent not
to be nnreesonably withheld or delayed, following a representation to the board of

the Company by the Holder which demonsirates to the board that the action is |
necessary to alleviate financial hardship. |
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Release

3.4 Notwithstanding clause 2, the Holder will be free to undertake the actions referred to in clanse
2.1, and each Controller will be free to take the actions referred fo in clause 2.2, in respect of
the Restricted Securities on or after the expiry of the Escrow Period.

3.5 At the end of the Escrow Period, the Company must take such steps as are reasonable to
facilitate the release from escrow referred to in this clause including facilitating the removal
of any Holding Lock from any such Restricted Securities.

4, WARRANTIES

4.1 If only the Holder and the Company are parties fo this deed, the Holder represents and
warrants to the Company at all times during the Escrow Period:

4.1.1 that ane of the following applies:
4.1.1.1 the Holder is an individual;
4112 the Holder has no controller; or
4.1.1.3 the Helder has a controller which is a nominee or trustee only; and
412 the Holder has power to enter into and perform the terms of this deed and, if a
body corporate, is validly existing under the laws of its place of registration and
has taken all necessary corporate action to authorise the entry into and

performance of this deed.

42 If the Holder, the Company and any Controller are parties to this deed, the Holder and each
Controller represents and warrants to the Company at all times during the Escrow Period that:

4.2.1 the Holder has the Controllers set out in ltem 3 of the schedule and there is no
other person who controls the Holder;

422 the Controller Interests are identified in Item 4 of the schedule; and
4.23 the Holder and each Controller has power fo enter into and perform the terms of
this deed and, if a body corporate, is validly existing nnder the laws of its place of
registration and has taken all necessary corperate action to authorise the entry
into and performance of this deed.
4.3 A breach of any of these warranties is a breach of this deed.

3. CONSEQUENCES OF BREACHING THIS DEED

5.1 If it appears to the Company that the Holder or a Controller may breach this deed, the
Company may take the steps necessary to prevent the breach, or to enforce this deed.

5.2 If the Holder or a Controller breaches this deed, each of the following applies:

5.2.1 the Company may take the steps necessary to enforce this deed, or to rectify the
breach;
AVY/AVY/365018/3/AUM/1209335587.2 4
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522 the Company may refuse to acknowledge, deal with, accept or register any sale,
assignment, transfer or conversion of any of the Restricted Securities; and

523 the Company may recover damages from the breaching party, to the extent the
Company suffers any loss as a result of that breach.

5.3 This is in addition to other rights and remedies of the Company.
6. GENERAL
Notices

6.1 Any notice or communication given to a party under this deed is only given if it is in writing
and sent in one of the following ways:

6.1.1 delivered or pested to that party at its address set'out in the schedule; or

6.1.2 faxed to that party at its fax number set out in the schedule. !
6.2 If a party gives the other party three business days' notice of a change of its address or fax

number, any notice or comnunication is only given by that other party if it is delivered,

posted or faxed to the latest address or fax number.
6.3 Any notice or communication is to be treated as given at the following time:

6.3 if delivered, when it is left at the relevant address;

6.3.2 if it is sent by post, two (or, in the case of a notice or communication posted to '
ancther country, nine) business days after it is posted; and

63.3 if it is sent by fax, as soon as the sender receives from the sender's fax machine a
report of an error free transmission to the correct fax number.

6.4 Hewever, if any notice or communication is given on a day that is not a business day or after
5.00pm on a business day, in the place of the party to whem it is sent, it is to be treated as
having been given at the beginning of the next business day.

Amendment
6.5 This deed may not be changed or waived without:

6.5.1 the written consenit of all parties to it; and

6.5.2 where the ASX has required an escrow to be implemented, then the ASX has also
approved the variatien.

Waiver

6.6 The Company may waive at any time any of the restrictions imposed under clause 2:

6.6.1 on such terms and cenditions; and
6.6.2 in respect of such number of Restricted Securities,
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as the Company determines, by written notice to the Holder and any Controller.
Jurisdiction

6.7 The laws of New South Wales apply to this deed. The parties submit to the jurisdiction of the
courts of New South Wales.
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EXECUTED AS A DEED;

DATE:

Executed by PSC INSURANCE GROUP :
LIMITED ACN 147 812 164 acting by the |
following persons or, if the seal is affixed,

witnessed by the following persons in

accordance with 5127 of the Corporations Act

2001:

Signature of director

Name of director (print) Name of director/company secretary (print)

Executed by AUSTIN SUPERANNUATION
PTY LTD ACN 097 307 901 AS TRUSTEE
FOR THE BRIAN AUSTIN
SUPERANNUATION FUND acting by the
following persons or, if the seal is affixed,
witnessed by the following persons in
accordance with 5127 of the Corporations Act

2001:
Signature of director Signature of directoi/company secretary

g
sl CrtinE... AT,
Name of director (print) Name of director/company secretary (print)
AVY/AVY/365918/3/AUM/ 1200335587 2 7
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Signed by BRIAN AUSTIN in the presence of:

Name of witness {print)

Signed by CATHERINE AUSTIN in the
presence of:

Signature of witness

Name of witness (print)

atherine Austin

AVY/AVY/365918/3/AUM/1209335587 2
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1 Company's name and address:

2 Holder's name and address:

3 - Each Controller’s name and
address: {not applicable if
Holder is an individual):

4 Particulars of Controlier
Interests:

5  Escrow Period:

6  Particulars of Restricted
Securities:

SCHEDULE

PSC Insurance Group Limited ACN 147 812 164

Address: Suite [, 90-94 Tram Road, Doncaster VIC 3108

Austin Superannuation Pty Ltd as trustee for the Brian
Austin Superannuation Fund

Fax: (03) 9840 6029
Address: Level 10, 530 Collins Street, Melboume VIC 3000
Brian Austin

Catherine Austin

Address: 54 Powlett Street, East Melboumne, V1C 3002.
Beneficiary of Brian Austin Superannuation Fund

From the date the Company's shares are first quoted on the

ASX until the date that is 24 months from the date that the
Company is admitted to the Official List of the ASX,

17,465,014 fully paid ordinary shares in the capital of the
Company

AVYIAVY/365918/3/AUM/1209335587.2
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DATED 4 Nignle nENV 2015

(1) PSCINSURANCE GROUP LIMITED
- and -
(2) GLENDALE DWYER PTY LTD
-and -

(3) THE CONTROLLERS SET OUT IN THE SCHEDULL

RESTRICTION DEED
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THIS DEED is made on 2015
BETWEEN:
(1) The Party described in Item 1 of the schedule (" Company')
2) | The Party described in liem 2 of the schedule ("Holder™)
(3) The Party described in Item 3 of the schedule { "Controller'")
BACKGROUND:
A The Holder voluntarily agrees to hold the Restricted Securities as set out in this deed.
IT IS AGREED:
1. DEFINITIONS AND INTERPRETATION
Definitions
1.1 1n this deed:
" ASX" means ASX Limited;

"ASX Listing Rules” means the official Listing Rules of the ASX as in force from time 1o
time:

"Controlled Entity” means any company, fund or other entity under the full and effective
control or for the benefit of the Holder or one or more of his or her immcdiate family
members {including his or her spouse);

"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 4 of the schedule;

"Escrow Period™ means the period set out in Item 5 of the schedule;

"Holding Lock" has the meaning given by section 2 of the ASX Settlement Operating Rules;
"Restricted Securitics" means the securities set out in Item 6 of the schedule (as
appropriately adjusted in accordance with the ASX listing rules for any reorganisation of
capital undertaken by the Company):

{a) less any securities in respect of which a waiver under clause 6.6 is given; and

{b) less any securities released under clause 3.4:

"Security Interest” means a mortgage, lien, pledge, charge, hypothecation or other security
interest (or an agreement or cominitment to create any of them); and

"Schedule™ means the schedule to this deed.

AVYTAVY/365218/3/AUM/1209335479.2 1
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Interpretation

12 In this deed:

1.2.1 the singular includes the plural and vice versa;

1.2.2 a reference to a party includes its successors, personal representative and
transferees;

1.23 words and expressions defined in the ASX Listing Rules, and not in this deed,

have the meanings given to them in the ASX Listing Rules; and

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

2. ESCROW RESTRICTIONS

Holder restrictions

2.1 During the Escrow Period, the Holder must not do any of the following:
2.1.1 dispose of, or agree or offer to dispose of, any Restricted Securities;
2.1.2 create, or agree or offer to create, any Security Interest in the Restricted
Securities;
2.13 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; or
2.14 participate in a return of capital made by the Company,
except as permitted by clause 3.

Controller restrictions

22 During the Escrow Period, a Controller must not do any of the following:
2.2.1 dispose of, or agree or offer to dispose of, the Controller Interests;
222 create, or agree or offer to create, any Security Interest in the Controller Interests;
or
223 do, or omit to do, any act if the act or omission wounld have the effect of

transferring effective ownership or control of the Confroller Interests,
except as permittéd by clanse 3.
Perfecting the restrictions
23 The Restricled Securities must be kept on the Company's issuer sponsored sub register. The

Holder hereby agrees in writing to the application of a Holding Laock to the Restricted
Securities during the Escrow Period.

AVY/IAVY365918/3/AUM/1209335479.2 2
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3. EXCEPTIONS TO ESCROW
Takeover bids

3.1 Notwithstanding clause 2, the Holder may accept a takeover bid (as defined in the
Corporations Act 2001 (Cth)) if all of the following conditions are met:

3.1.1 the offers under the takeover bid are for all of the Company's ordinary shares or
for a specified proportion of the Company's ordinary shares;

3.1.2 holders of at least half of the bid class securities that are not restricted securities,
either under this deed or any other agreement between the Company and one of
its shareholders which imposes similar restrictions, to which the offers relate have
accepted the offer; and

3.1.3 if the offer is conditional, the bidder and the Holder agree in writing that a
Holding Lock will be re-applied to each Restricted Security that is not
unconditionally bought by the bidder under the off-market bid.

Schemc of arrangement

3.2 Notwithstanding clause 2, the Holder's Restricted Securities may be transferred or cancelled
in accordance with a merger by way of scheme of arrangement under Part 5.1 of the
Corporations Act 2001 (Cth} if the Holder agrees in writing that a Holding Loek will be
re-applied if the merger does not take effect.

Other exceptions
33 Notwithstanding clause 2, the Holder's Restricted Securities may be transferred pursuant to:

3.3.1 an order of a court of competent jurisdiction compelling any Restricted Securities
to be disposed of or a Security Interest granted over them;

332 a transfer by the personal representatives of the Holder to whomever such
Restricted Securities have been bequeathed, or to the Holder's spouse or any of
the Holder's infant children provided that the transferee has previously
undertaken to the Company by deed in a form acceptable to the Company to be
bound by clause 2 in respect of such Restricted Securities;

333 a transfer by the Holder to any Controlled Entity, provided that the transfer is
made off-market and the transferee has previously undertaken to the Company by
deed in a form acceptable to the Company to be bound by clavse 2 in respect of
such Restricted Securities (including an undertaking that if the transferee ceases
to be a Controlled Entity during the Escrow Period for any reason, then at the
Company's request it will promptly transfer such Restricted Securities baek to the ‘
original Holder or another Controlled Entity nominated by the original Holder); |
and ‘

334 an action taken with the prior written consent of the Company, such consent not
to be unreasonably withheld or delayed, following a representation to the board of
the Company by the Holder which demonstrates to the board that the action is
necessary to alleviate financial hardship.
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Release

34 Notwithstanding clause 2, the Holder will be free to undertake the actions referred to in clause
2.1, and each Controller will be free to take the actions referred to in clause 2.2, in respect of
the Restricted Securities on or after the expiry of the Escrow Period.

35 At the end of the Escrow Period, the Company must take such steps as arc reasonable to
facilitate the release from escrow referred to in this clanse including facilitating the remaoval
of any Holding Lock from any such Restricted Securities.

4. WARRANTIES

4.1 If only the Holder and the Company are parties to this deed, the Holder represents and
warrants to the Company at all times during the Escrow Period:

4.1.1 that one of the following applies:

4.1.1.1 the Holder is an individual,

4.1.1.2 the Holder has no controller; or
4.1.1.3 the Holder has a controller which is a nominee or trustee only; and
4.1.2 the Holder has power to enter into and perform the terms of this deed and, il a

body corporate, is validly existing under the laws of its place of repistration and
has taken all necessary corporate action to authorise the entry into and
performance of this deed.

42 If the Holder, the Company and any Controller are parties to this deed, the Holder and each
Controller represents and warrants to the Company at all times during the Escrow Period that:

421 the Holder has the Controllers set out in Item 3 of the schedule and there is no
other person who controls the Holder;

4272 the Controller Interests are identified in 1tem 4 of the schedule; and
423 the Holder and each Controller has power to enter into and perform the terms of
this deed and, if a body corporate, is validly existing under the laws of its place of
registration and has taken all necessary corporate action to anthorise the entry
into and performance of this deed.
4.3 A breach of any of these warranties is a breach of this deed.

5. CONSEQUENCES OF BREACHING THIS DEED

5.1 If it appears to the Company that the Holder or a Controller may breach this deed, the
Company may take the steps necessary to prevent the breach, or to enforce this deed.

52 If the Holder or a Controller breaches this deed, each of the following applies:
5.2.1 the Company may take the steps necessary to enforce this deed, or to rectify the
breach;
AVY/AVY/365918/3/AUM/1209335479.2 4
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522 the Company may refuse to acknowledge, deal with, accept or register any sale,
assignment, transfer or conversion of any of the Restricted Securities; and

523 the Company may recover damages from the breaching party, to the extent the
Company suffers any loss as a result of that breach.

5.3 This is in addition to other rights and remedies of the Company.
6. GENERAL
Notices

6.} Any notice or communication given to a party under this deed is only given if it is in writing
and sent in one of the following ways:

6.1.1 delivered or posted to that party at its address set out in the schedule; or
6.1.2 faxed to that party at its fax number set out in the schedule.
6.2 If a party gives the other party three business days’ notice of a change of its address or fax

number, any notice or communication is only given by that other party if it is delivered,
posted or Taxed to the latest address or fax number.

6.3 Any notice or communication is to be treated as given at the following time:
6.3.1 if delivered, when it is left at the relevant address;
63.2 if it is sent by post, two (or, in the case of a notice or communication posted to

another country, nine) business days after it is posted; and

633 if it is sent by fax, as soon as the sender receives from the sender's fax machine a
report of an error free transmission to the correct fax number.

6.4 However, if any notice or communication is given on a day that is not a business day or after
5.00pm on a business day, in the place of the party to whom it is sent, it is to be treated as
having been given at the beginning of the next business day.

Amendment
6.5 This deed may not be changed or waived without: !

6.5.1 ~ the written consent of all parties to it; and

6.5.2 where the ASX has required an escrow to be implemented, then the ASX has also
approved the variation.

Waiver

6.6 The Company may waive at any time any of the restrictions imposed under clause 2:

6.6.1 on such terms and conditions; and
6.6.2 in respect of such number of Restrieted Securities,
AVYIAVY36591RB/AUM/1209335479.2 5
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as the Company determines, by written notice to the Holder and any Controller.
Jurisdiction

6.7 The laws of New South Wales apply to this deed. The parties submit to the jurisdiction of the
courts of New South Wales.
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EXECUTED AS A DEED:

DATE:

Executed by PSC INSURANCE GROUP
LIMITED ACN 147 812 164 acting by the
following persons or, if the seal is affixed,
witnessed by the following persons in
accordance with s127 of the Corporations Act
2001:

Signature of director

/féfﬂf\/ ST

Name of director (print) Name of director/company secretary (print)

Executed by GLENDALE DWYER PTY LTD
ACN 163 644 200 AS TRUSTEE OF THE
DWYLR FAMILY TRUST acting by the
following persons or, if the seal is affixed,
witnessed by the following persons in
accordance with s127 of the Corporations Act
2001:

Signature of sole director and sole company !
secretary ' : i

Name (print)

AVY/AVYI363918/13/AUMI1209335479.2 7
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Signed by JOHN DWYER in the presence of’

Signature of withess Signature of John Dwyer

........ Jostad, LED, .

Name of witness (print)

Signed by JANE DWYER in the presence of:

Signature of witness Sig&%ur& of Jane Dwyer

.......... g LD

Name of witness (print)

AVYIAVY/I65918/3/AUM1209335479.2 B
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SCHEDULE

1 Company's name and address: PSC Insurance Group Limited ACN 147 812 164

Address: Suite 1, 90-94 Tram Road, Doncaster VIC 3108
Fax: (03) 9840 6029

2 | Holder's name and address: Glendale Dwyer Pty Ltd as trustee of the Dwyer Family
Trust

Address: 57B Gurwood Street, Wagga Wagga NSW 2650

3 Each Controller’s name and John Dwyer
address: (not applicable if ;
Holder is an individual): Jane Dwyer |

Address: 15 Lakeside Drive, Wagga Wagga, NSW 2650

4 Particulars of Controller Bensficiary of Dwyer Family Trust
Interests:
5  Escrow Period: From the date the Company's shares are first quoted on the

ASX until the date that is 24 months from the date that the
Company is admitted to the Official List of the ASX.

6  Particulars of Restricted 17,400,246 fully paid ordinary shares in the capital of the
Securities: Company
AVY/AVY/365918/3/AUM/1209335479.2 9
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I~ pecewBat

DATED 2015

(1) PSC INSURANCE GROUP LIMITED
-and -
(2) BACN NOMINELS PTY LTD AS TRUSTEE FOR THE NITCHOV FAMILY TRUST
-and -

(3) THE CONTROLLERS LISTED IN THE SCHEDULE

RESTRICTION DEED

DLA Piper Australia
Waterfront Place

1 Eagle Street

Brisbane QLD 4000

PO Box 7804

Waterfront Place QLD 4001
Australia

Tel: +61 7 3246 4000

Fax: +61 7 3229 4077
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THIS DEED is made on g"”‘ fzcer bes 2015
BETWLEEN:
(I) The Party described in [tem 1 of the schedule ("Company')
2) The Party described in Item 2 of the schedule (" Holder'")
3) The Parties described in ltem 3 of the schedule { "Cantroller'™)
BACKGROUND:
A The Holder voluntarily agrees to hold the Restricted Securities as set out in this deed.
IT IS AGREED:
1L DEFINITIONS AND INTERPRETATION
Definitions
1.1 In this deed:

"ASX" means ASX Limited;

"ASX Listing Rules" means the official Listing Rules of the ASX as in force from time to
time;

"Attorney' has the meaning given in clause 4.3.1;

"Controlled Entity" means any company, fund or other entity under the full and effective
control or for the benefit of the Holder or one or maore of his or her immediate family
members (including his or her spouse);

"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 4 of the schedule;

"Escrow Period means the period set out in ltem 5 of the schedule;

"Holding Lock™ has the meaning given by section 2 of the ASX Settlement Operating Rules;
"Notice" has the meaning given in clause 4.2;

"Original Option Agreement' means:

() the Letter of Offer to the Holder by PSC Insurance Brokers (Melbourne) Pty.
Ltd., dated on or around 31 October 2014; and

(b) the Application for Options and Loan Drawdown Notice between the Holder and
PSC Insurance Brokers (Melbourne) Pty. Ltd., dated 15 March 2015;

ARS/EIC/365918/2/AUM/1210275592.2 1
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"PSCIG Option Agreement" means an agreement between the Holder and the Company
under which the Holder was granted an option to acquire the Restricted Securities in the
Company;

"Restricted Securities" means the securities set out in ltem 8 of the schedule (as
appropriately adjusted in accordance with the ASX listing rules for any reorganisation of
capital undertaken by the Company):

(a) less any securities in respect of which a waiver under clause 7.6 is given; and

{b) less any securities released under clause 3.4;

""Sale Securities” has the meaning given in clause 4.2.2;

"Security Interest” means a mortgage, lien, pledge, charge, hypothecation or other security
interest (or an agreement or commitment to create any of them); and

"Schednle" means the schedule to this deed.
Interpretation

1.2 In this deed:

1.2.1 the singular includes the plural and vice versa;

122 a reference to a party includes its successors, personal representative and
transferees;

1.2.3 words and expressions defined in the ASX Listing Rules, and not in this deed,

have the meanings given to them in the ASX Listing Rules; and

1.2.4 every warramnty or agreement (express or implied) in which more than ane person
joins, binds them individually and any combination of them as a group.

2. ESCROW RESTRICTIONS

Holder restrictions

2.1 During the Escrow Period, the Holder must not do any of the following:
2.1.1 dispaose of, or agree or offer to dispose of, any Restricted Securities;
2.1.2 create, or agree or offer to create, any Security Interest in the Restricted
Securities;
2.1.3 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; or
2.1.4 participate in a return of capital made by the Company,

except as permitted by clause 3 and 4.

ARS/EIC/365918/2/AUM/1210275592.2 2
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2.2

2.3

3.1

32

3.3

Controller restrictions

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

221 dispose of, or agree or offer to dispose of, the Contreller Interests;

2.2.2 create, or agree or offer to create, any Security Interest in the Controller lnterests;
or

2.23 do, or omit to do, any act if the act or omission would have the effect of

transferring effective ownership or control of the Centroller Interests,
except as permitted by clause 3 and 4.
Perfecting the restrictions
The Restricted Securities must be kept on the Company's issuer sponsored sub register. The
Holder hereby agrees in writing to the application of a Holding Lock to the Restricted
Securities during the Escrow Period.
EXCEPTIONS TO ESCROW
TFakeover bids

Notwithstanding clause 2, the Holder may accept a takeover bid (as defined in the
Corporations Act 2001 (Cth)) if all of the following conditions are met:

3.1.1 the offers under the takeover bid are for all of the Company's ordinary shares or
for a specified proportion of the Company's ordinary shares;

3.1.2 holders of at least half of the bid class securities that are not restricted securities,
either under this deed or any other agreement between the Company and one of
its shareholders which imposes similar restrictions, to which the offers relate have
accepted the offer; and

3.1.3 if the offer is conditional, the bidder and the Holder agree in writing that a
Holding Lock will be re-applied to each Restricted Security that is not
unconditionally bought by the bidder under the off-market bid.

Scheme of arrangement

Notwithstanding clause 2, the Holder's Restricted Securities may be transferred or cancelled

in accordance with a merger by way of scheme of arrangement under Part 5.1 of the

Corporations Act 2001 (Cth) if the Holder agrees in writing that a Helding Lock will be

re-applied if the merger does not take effect.

Other exceptions

Notwithstanding clause 2, the Holder's Restricted Securities may be transferred pursuant to:

331 an order of a court of competent jurisdiction compelling any Restricted Securities
to be disposed of or a Security Interest granted over them;
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332 a transfer by the personal representatives of the Holder to whomever such
Restricted Securities have been bequeathed, or to the Holder's spouse or any of
the Holder's infant children provided that the transferee has previously
undertaken to the Company by deed in a form acceptable to the Company to be
bound by clause 2 in respect of such Restricted Securities;

3.33 a transfer by the Holder to any Controlled Entity, provided that the transfer is
made off-market and the transferee has previously undertaken to the Company by
deed in a form acceptable to the Company to be bound by clause 2 in respect of
such Restricted Securities (including an undertaking that if the transferee ceases
to be a Controlled Entity during the Escrow Period for any reason, then at the
Company's request it will promptly transfer such Restricted Securities back to the
original Holder or another Controlled Entity nominated by the original Holder);
and

334 an action taken with the prior written consent of the Company, such consent not
to be unreasonably withheld or delayed, following a representation to the board of
the Company by the Holder which demonstrates to the board that the action is
necessary to alleviate financial hardship.

Release

34 Notwithstanding clause 2, the Holder will be free to undertake the actions referred to in clause
2.1, and each Controller will be free to take the actions referred to in clause 2.2, in respect of
the Restricted Securities on or after the expiry of the Escrow Period.

3.5 At the end of the Escrow Period, the Company must take such steps as are reasonable to
facilitate the release from escrow referred to in this clause including facilitating the removal
of any Holding Lock from any such Restricted Securities.

4, SALE OF RESTRICTED SECURITIES
4.1 Notwithstanding clause 2, the Holder may sell its Restricted Securities (or some of its
Restricted Securities) after the expiry of the ASX Escrow Period but before the expiry of the

L.oan Escrow Period, provided:

41.1 the Company consents in writing to the proposed sale of the Restricted Securities
(such consent not to be unreasonably withheld); and

4,12 the following provisions of this clause 4 are complied with in respect of the
proposed sale of the Restricted Securities.

Notice

4.2 [f the Holder wishes to sell some or all of the Restricted Securities after the expiry of the ASX
Escrow Period but before the expiry of the Loan Escrow Period, it must notify the Company
in writing (""Notice"). The Notice must:

4.2.1 be in writing and signed by the Holder;

42.2 specify the number of Restricted Securities to be offered for sale ("Sale
Securities"); and
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423 be subject to the condition that all necessary government and regulatory
approvals in connection with the sale of the Sale Securities are obtained.

Consent and appointment of Attorney

4.3 If the Company consents in writing to the sale of the Sale Securities described in the Notice
{such consent not to be unreasonably withheld), the Holder irrevocably:

43.1 appoints any director of the Company as its agent and attorney ("'Attorney')
with power to complete the sale of the Sale Securities, including the power to
complete and execute all necessary documents the Attorney thinks necessary to
give effect to, or complete, the sale of the Sale Securities on behalf of the Holder;
and

432 agrees that the Company may receive the proceeds from the sale of the Sale
Securities on behalf of the Holder and must deal with such proceeds in
accordance with clause 4.4.

4.4 Subject to clause 4.5, the Holder agrees that the proceeds from the sale of the Sale Securities
received by the Company under clause 4.3.2 must be applied by the Company to satisfy all
outstanding amounts in relation to:

4.4.1 the "Loan" (as that term is defined under the PSCIG Option Agreement) made by
the Company to the Holder, together with any accrued interest or other amounts
relating to the "L.oan"; and

4.4.2 the loan made by PSC Insurance Brokers (Melbourne) Pty. Lid. to the Holder for
the "Application Price” (if applicable) (as that term is defined under the Original
Option Agreement), together with any accrued interest or other amounts relating
to the "Application Price",

with the balance (if any) to be applied at the direction of the Holder.

4.5 The Company may, after receiving a written request from the Holder, agree (in its absolute
discretion) to apply less than all of the proceeds from the sale of the Sale Securities received
by the Company under clause 4.3.2 in accordance with clause 4.4, with the balance to be
applied at the direction of the Holder, provided that afterwards there will remain such number
of Restricted Securities sufficient to fully satisfy the balance of the outstanding loan amounts
described in clauses 4.4.1 and 4.4.2.

5. WARRANTIES

5.1 If only the Holder and the Company are parties to this deed, the Holder represents and
warrants to the Company at all times during the Escrow Period:

5.1.1 that one of the following applies:

5.1.1.1 the Holder is an individual;

5.1.1.2 the Holder has no controller; or
5.1.1.3 the Holder has a controller which is a nominee or trustee only; and
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512 the Holder has power to enter into and perform the terms of this deed and, if a
body corporate, is validly existing under the laws of its place of registration and
has taken all necessary corporate action to authorise the entry into and
performance of this deed.

52 If the Holder, the Company and any Controller are parties to this deed, the Holder and each
Controller represents and warrants to the Company at all times during the Escrow Period that:

5.2.1 the Holder has the Controllers set out in ftem 3 of the schedule and there is no
other person who controls the Holder,

52.2 the Controller Interests are identified in item 4 of the schedule; and
523 the Holder and each Controiler has power to enter into and perform the terms of
this deed and, if a body corporate, is validly existing under the laws of its place of
registration and has taken all necessary corporate action to authorise the entry
into and performance of this deed.
53 A breach of any of these warranties is a breach of this deed.

6. CONSEQUENCES OF BREACHING THIS DEED

6.1 if it appears to the Company that the Holder or a Controiler may breach this deed, the
Company may take the steps necessary to prevent the breach, or to enforce this deed.

6.2 1T the Holder or a Controlier breaches this deed, each of the following applies:

6.2.1 the Company may take the steps necessary to enforce this deed, or to rectify the
breach;
6.2.2 the Company may refuse to acknowledge, deal with, accept or register any sale,

assignment, transfer or conversion of any of the Restricted Securities; and

6.2.3 the Company may recover damages from the breaching party, to the extent the
Company suffers any loss as a resuit of that breach.

6.3 This is in addition to other rights and remedies of the Company.
7. GENERAL
Notices

7.1 Any notice or communication given to a party under this deed is only given if it is in writing
and sent in one of the foilowing ways:

7.1.1 deiivered or posted to that party at its address set out in the schedule; or
7.1.2 faxed to that party at its fax number set out in the schedule,

7.2 If a party gives the other party three business days' notice of a change of its address or fax
number, any notice or communication is only given by that other party if it is delivered,

posted or faxed to the latest address or fax number.

7.3 Any notice or communication is to be treated as given at the following time:
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73.1 if delivered, when it is left at the relevant address;

732 if it is sent by post, two (or, in the case of a notice or communication posted to
another country, nine) business days after it is posted; and

733 if it is sent by fax, as soon as the sender receives from the sendet's fax machine a
report of an error free transmission to the correct fax number.

7.4 However, if any notice or communication is given on a day that is not a business day or after
5.00pm on a business day, in the place of the party to whom it is sent, it is to be treated as
having been given at the beginning of the next business day.

Amendment
7.5 This deed may not be changed or waived without:

7.5.1 the written consent of all parties to it; and

7.5.2 where the ASX has required an escrow to be implemented, then the ASX has also
approved the variation.

Waiver

7.6 The Company may waive at any time any of the restrictions imposed under clause 2:
7.6.1 on such terms and conditions; and
7.6.2 in respect of such number of Restricted Securities,
as the Company determines, by written notice to the Holder and any Controller,
Jurisdiction

7.7 The laws of New South Wales apply to this deed. The parties submit to the jurisdiction of the
courts of New South Wales,
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EXECUTED AS A DEED:

DATE:

Executed by PSC INSURANCE GROUP
LIMITED ACN 147 812 164 acting by the
following persons or, if the seal is affixed,
witniessed by the following persons in
accordance with s127 of the Corporations Act
2001:

Name of director (print) Name of director/company secretary (print)
p

Executed by BACN NOMINEES PTY LTD
ACN 604 522 161 AS TRUSTEE FOR THE
NITCHOV FAMILY TRUST ABN 14 364
433 916 acting by the following person or, if the
seal is affixed, witnessed by the following
person in accordance with 127 of the

Corporations Act 2001:
IS
Signgture ofsoleMirector and sole company
secret
CHAC Niteted
Name (print)
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Signed by CHRISTOPHER JAMES
NITCHOY in the glesence of:

Signature of witness Signatur; ristophker James Nitchov

Name of witness (print)

Signed by BIANCA,JADE NITCHOQV in the
presence of:

ZN

Signature of witness Signature of Bianca ‘@e Nitchav

A Aospie-gnees? I&L& @\5 .

Name of witness {(print)
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SCHEPULE

1  Company's name and address: PSC Insurance Group Limited ACN 147 812 164
Address: Suite 1, 90-94 Tram Road, Doncaster VIC 3108
Fax: (03) 9840 6029

2 Holder's name and address: BACN Nominees Pty Ltd ACN 604 522 161 as trustee for
the Nitchov Family Trust

Address: 26 Athenry Terrace, Templestowe in the State of

Victoria
Fax: N/A
3 Each Controller’s name and Christopher James Nitchov
address: {not applicable if
Holder is an individual): Address: 26 Athenry Terrace, Templestowe in the State of
Victoria
Fax: N/A
Bianca Jade Nitchov
Address: 26 Athenry Terrace, Templestowe in the State of
Victoria
Fax: N/A
4 Particulars of Controller Beneficiary of the Nitchov Family Trust
Interests:
5  Escrow Period: From the date that the Restricted Securities are issued and
allotted to the Holder until the date that both the ASX
Escrow Period and the Loan Escrow Pericd have expired.
6  ASX Escrow Period: From the date that the Restricted Securities are issued and
allotted to the Holder until the date that is 24 months from
the date that the Company is admitted to the Official List of
the ASX.
7 Loan Escrow Period: From the date that the Restricted Securities are issued and
allotted by the Company to the Holder until the date that the:
a} "Loan" (as that term is defined under the PSCIG
Option Agreement) made by the Company to the
Holder, together with any accrued interest or other
amounts relating to the "Loan”; and
b) loan for the "Application Price" (if applicable) (as
that term is defined under the Original Option
Agreement) made by PSC Insurance Brokers
(Melbourne) Pty. Lid. to the Holder, together with
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any accrued interest or other amounts relating to the
loan for the "Application Price",

have been repaid in full by the Holder to the Company or
PSC Insurance Brokers (Melbourne) Pty. Ltd. (as

applicable).
8  Particulars of Restricted a) For so long as the Loan Escrow Period applies,
Securities: "Restricted Securities" means 100% of the fully paid

ordinary shares in the capital of the Company that
were allotted and issued to the Holder upon exercise
of the options granted pursuant to the terms of the
PSCIG Option Agreement; and

by If the Loan Escrow Period has concluded during the
ASX Escrow Period, "Restricted Securities” means
50% of the fully paid ordinary shares in the capital
of the Company that were allotted and issued to the
Holder upon exercise of the options granted pursuant
to the terms of the PSCIG Option Agreement.
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g4~ peLembit

DATED 2015

{1) PSC INSURANCE GROUP LIMITED
- and -

(2) BAYSIDE INSPIRATIONS PTY. LTD. AS TRUSTEE FOR THE SHANE UPTON FAMILY
TRUST

-and -

(3) THE CONTROLLERS LISTED IN THE SCHEDULE

RESTRICTION DEED

DLA Piper Australia
Waterfront Place

1 Eagle Street

Brisbane QLD 4000

PO Box 7804

Waterfront Place QLD 4001
Australia

Tel: +61 73246 4000

Fax: +61 7 3229 4077
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THIS DEED is made on té'f‘- Wﬁ’kﬁo’ﬁ— 2015
BETWEEN:

1 The Party described in Item 1 of the schedule ("Comipany")

2) The Party described in 1tem 2 of the schedule {"Holder")

3) The Parties described in {tem 3 of the schedule ( "Controler™)

BACKGROUND:
A The Holder voluntarily agrees to hold the Restricted Securities as set out in this deed.
IT IS AGREED:
I. DEFINITIONS AND INTERPRETATION
Definitions
1.1 In this deed:

"ASX" means ASX Limited;

"ASX Listing Rules" means the official Listing Rules of the ASX as in force from time to
time;

"Attorney" has the meaning given in clause 4.3.1;

"Controlled Entity™ means any company, fund or other entity under the full and effective
control or for the benefit of the Holder or one or more of his or her immediate family
mewmbers (including his or her spouse);

"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 4 of the schedule;

"Escrow Period" means the period set out in Item 5 of the schedule;

"Holding Loek" has the meaning given by section 2 of the ASX Settlement Operating Rules;
"Notiee" has the meaning given in clause 4.2;

"Original Option Agreement” means:

(a) the Letter of Offer to the Holder by Breeze Underwriting (Aust) Pty. Ltd., dated
on or around 31 October 2014; and

(b the Application for Options and Loan Drawdown Notice between the Holder and
Breeze Underwriting (Aust) Pty. Ltd., dated 31 October 2014;
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"PSCIG Option Agreement" means an agreement between the Holder and the Company
under which the Holder was granted an option to aequire the Restricted Securities in the
Company;

"Restricted Seeurities" means the securities set ocut in Item § of the schedule (as
appropriately adjusted in accordance with the ASX listing rules for any reorganisation of
capital undertaken by the Company):

(a) less any sccurities in respect of which a waiver under clause 7.6 is given; and

(b) fcss any securities released under clause 3.4;

"Sale Seenrities" has the meaning given in clause 4.2.2;

"Seeurity Interest'” means a mortgage, lien, pledge, charge, hypothecation or other sceurity
interest (or an agreement or commitment to create any of them); and

"Sehednle' means the schedule to this deed.
Interpretation

1.2 In this deed:
1.2.1] the singular includes the plural and vice versa;

1.2.2 a reference to a party includes its successors, personal representative and
transferees;

1.2.3 words and expressions defined in the ASX Listing Rules, and not in this deed,
have the meanings given to them in the ASX Listing Rules; and

1.2.4 every warranly or agreement (express or implied) in which more than one person
joins. binds them individually and any combination of them as a group.

2. ESCROW RESTRICTIONS

Holder restrietions

2.1 During the Escrow Period, the Holder must not do any of the following:
2.1.1 dispose of, or agree or offer to dispose of, any Restricted Securities;
212 create, or agree or offer to create, any Security Interest in the Restricted

Securities;

2.1.3 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; or

2.1.4 participate in a return of capital made by the Company,

except as permitted by elause 3 and 4.
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Controller restrictions

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

2.2.1 dispose of, or agree or offer to dispose of, the Controller Interests;

2.2.2 create, or agree or offer to create, any Security Interest in the Controller Interests;
or

2.2.3 do, or omit to do, any act il the act or omission would have the effect of

transferring effective ownership or control of the Controller Interests,
except as permitted by clause 3 and 4.
Perfecting the restrictions
2.3 The Restricted Securities must be kept on the Company's issuer sponsored sub register. The
Holder hereby agrees in writing to the application of a Holding Lock to the Restricted
Securities during the Escrow Period.
3. EXCEPTIONS TO ESCROW

Takeover bids

3.1 Notwithstanding clause 2, the Holder may accept a takeover bid (as defined in the
Corpaorations Aet 2001 (Cth)y if all of the following conditions are met:

3.1.1 the offers under the takeover bid are for all of the Company's ordinary shares or
for a specified proportion of the Company's ardinary shares;

3.1.2 holders of at least half of the bid class securities that are not restricted securities,
gither under this deed or any other agreement between the Company and one of
its shareholders which imposes similar restrictions, to which the offers relate have
accepted the offer; and

3.1.3 if the offer is conditional, the bidder and the Holder agree in writing that a
Holding Lock will be re-applied to each Restricted Security that is not
unconditionally bought by the bidder under the off-market bid.

Scheme of arrangement

3.2 Notwithstanding clause 2, the Holder's Restricted Securities may be transferred or cancelled
in accordance with a merger by way of scheme of arrangement under Part 5.f of the

Corporations Act 2001 (Cth) if the Holder agrees in writing that a Holding Lock will be

re-applied if the merger does not take effect.

Other exceptions

33 Notwithstanding clause 2, the Flolder's Restricted Securities may be transferred pursuant to;

3.3.1 an order of a court of competent jurisdiction compelling any Restricted Securities
to be disposed of or a Security Interest granted aver them;
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3.3.2 a transfer by the personal representatives of the Holder to whomever such
Restricted Securities have been bequeathed, or to the Holder's spouse or any of
the Holder's infant children provided that the transferee has previously
undertaken to the Company by deed in a form acceptable to the Company to be
bound by clause 2 in respect of such Restricted Securities;

333 a transfer by the Hoider to any Controlled Entity, provided that the transfer is
made off-market and the transferee has previously undertaken to the Company by
deed in a form acceptable to the Company to be bound by clause 2 in respect of
such Restricted Securities (including an undertaking that if the transferee ceases
to be a Controlled Entity during the Escrow Period for any reason, then at the
Company's request it will promptly transfer such Restricted Securities back to the
original Holder or another Controlled Entity nominated by the original Holder);
and

3.34 an action taken with the prior written consent of the Company, such consent not
to be unreasonably withheld or delayed, following a representation to the board of
the Company by the Holder which demonstrates to the board that the action is
necessary to alleviate financial hardship.

Release

34 Notwithstanding clause 2, the Holder will be free to undertake the actions referred to in clause
2.1, and each Controller will be free to take the actions referred to in clause 2.2, in respect of
the Restricted Securities on or after the expiry of the Escrow Period.

3.5 At the end of the Escrow Period, the Company must take such steps as are reasonable to
facititate the refease from escrow referred to in this clause including facilitating the removal
of any Holding Lock from any such Restricted Securities.

4, SALE OF RESTRICTED SECURITIES
4.1 Notwithstanding clause 2, the Holder may seli its Restricted Securities (or some of its
Restricted Securities) after the expiry of the ASX Escrow Period but before the expiry of the

Loan Escrow Period, provided:

4.1.1 the Company consents in writing to the proposed sale of the Restricted Securities
(such consent not to be unreasonably withheld); and

4.1.2 the following provisions of this clause 4 are complied with in respect of the
proposed sale of the Restricted Securities.

Notice

4.2 1f the Holder wishes to sell some or all of the Restricted Securities after the expiry of the ASX
Escrow Pertod but before the expiry of the L.oan Escrow Period, it must notify the Company
in writing (""Notiee"). The Natice must:

4.2.1 be in writing and signed by the Holder;

4272 specify the number of Restricted Securities to be offered for sale ("Sale
Seeurities™); and
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4.2.3 be subject to the condition that all necessary government and regulatory
approvals in connection with the sale of the Sale Securities are oblained.

Consent and appointment of Attorney

4.3 [f the Company consents in writing to the sale of the Sale Securities described in the Notice
(such consent not to be unreasonably withheld), the Holder irrevocably:

43,1 appoints any director of the Company as its agent and attorney {"Attorney")
with power to complete the sale of the Sale Securities, including the power to
complete and execute all necessary documents the Attorney thinks necessary to
give effect to, or complete, the sale of the Sale Securities on behalf of the Holder;
and

4.3.2 agrees that the Company may receive the proceeds from the sale of the Sale
Securities on behalf of the Holder and must deal with such proceeds in
accordance with clause 4.4.

44 Subject to clause 4.5, the Holder agrees that the proceeds from the sale of the Sale Securities
received by the Company under clause 4.3.2 must be applied by the Company to satisfy all
outstanding amounts in relation to:

4.4.1 the "Loan" (as that term is defined under the PSCIG Option Agreement) made by
the Company to the Holder, together with any accrued interest or other amounts
relating to the "Loan"; and

442 the loan made by Breeze Underwriting (Aust) Pty. Ltd. to the Holder for the
"Application Price” (if applicable) (as that term is defined under the Original
Option Agreement), together with any accrued interest or other amounts relating
to the "Application Price",

with the balance (if any) to be applied at the direction of the Holder.

4.5 The Company may, after receiving a written request from the Holder, agree (in its absolute
discretion) to apply less than all of the proceeds from the sale of the Sale Securities received
by the Company under clause 4.3.2 in accordance with clause 4.4, with the balance to be
applied at the direction of the Flolder, provided that afierwards there will remain such number
of Restricted Securities sufficient to fully satisfy the balance of the outstanding loan amounts
described in clauses 4.4.1 and 4.4.2.

3. WARRANTIES

5.1 If only the Holder and the Company are parties to this deed, the Holder represents and
warrants to the Company at all times during the Escrow Period:

5.1.1 that one of the following applies:
5.1.1.1 the Holder s an individual;
5.1.1.2 the Holder has no controller; or
5013 the Holder has a controller which is a nominee or trustee only; and
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5.1.2 the Holder has power to enter into and perform the terms of this deed and, if a
body corporate, is validly existing under the laws of its place of registration and
has taken all necessary corporate action to authorise the entry into and
performance of this deed.

52 If the Holder, the Company and any Controller are parties to this deed, the Holder and each
Controller represents and warrants to the Company at all times during the Escrow Period that:

5.2.1 the Holder has the Controllers set out in ltem 3 of the schedule and there is no
other person who controls the Holder;

5.2.2 the Controller Interests are identified in {tem 4 of the schedule; and
52.3 the Holder and each Controller has power to enter into and perform the terms of
this deed and, il a body corporate, is validly existing under the taws of its place of
registration and has taken all necessary corporate action 1o authorise the entry
into and performance of this deed.
5.3 A breach of any of these warranties is a breach of this deed.

6. CONSEQUENCES OF BREACHING THIS DEED

6.1 If it appears to the Company that the Holder or a Controller may breach this deed, the
Company may take the steps necessary to prevent the breach, or to enforce this deed.

6.2 If the Holder or a Controller hreaches this deed, each of the following applies.
6.2.1 the Company may take the steps necessary to enforce this deed, or to rectify the
breach;
6.2.2 the Company may refuse to acknowledge, deal with, accept or register any sale,

assignment, transfer or conversion of any of the Restricted Securities; and

6.2.3 the Company may recover damages from the breaching party, to the extent the
Company suffers any loss as a result of that breach.

6.3 This is in addition to other rights and remedies of the Company.
7. GENERAL
Notices

7.1 Any notice or communication given to a party under this deed is only given if it is in writing
and sent in one of the following ways:

7.1.1 delivered or posted 10 that party at its address set out in the schedule; or
7.1.2 faxed to that party at its fax number set out in the schedule.
7.2 If a party gives the other party three business days' notice of a change of its address or fax

number, any notice or communication is only given by that other party if it is delivered,
posted or faxed to the latest address or fax number.

7.3 Any notice or communication is to be treated as given at the following time:
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7.4

7.5

7.6

1.7

7.3.1 if delivered, when it is left at the relevant address;

732 if it is sent by post, two (or, in the case of a notice or communication posted to
another country, nine) business days after it is posted; and

7.3.3 if it is sent by fax, as soon as the sender receives from the sender's fax machine a
report of an error free transmission to the correct fax aumber,

However, if any notice or communication is given on a day that is not a business day or after
5.00pm on a business day, in the place of the party to whom it is sent, it is to be treated as
having been given at the beginning of the next business day.

Amendment

This deed may not be changed or waived without:

7.5.1 the written consent of all parties to it; and

7.5.2 where the ASX has required an escrow to be implemented, then the ASX has also
approved the variation.

Waiver

The Company may waive at any time any of the restrictions imposed under clause 2:
7.6.1 on such terms and conditions; and

7.6.2 in respect of such number of Restricted Securities,

as the Company determines, by written notice to the Holder and any Controller.
Jurisdiction

The laws of New South Wales apply to this deed. The parties submit to the jurisdiction of the
courts of New South Wales.
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EXECUTED AS A DEED:

DATE:

Executed by PSC INSURANCE GROUP
LIMITED ACN 147 812 164 acting by the
following persons or, if the seal is affixed,
witnessed by the foliowing persons in
accordance with s127 of the Carporations Act
2001:

Signature of director/company secretary

Name of director (print) Name of director/company secretary (print)

Executed by BAYSIDE INSPIRATIONS PTY.
L.TD. ACN 146 489 867 AS TRUSTEE FOR
THE SHANE UPTON FAMILY TRUST
acting by the following persons or, if the seal is
affixed, witnessed by the following persons in

accordance with s[27 of the Corporations Act
2000:

Signature

of director

Name of director (print) Name of director/company secretary (print)
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Signed by SHANE MATTHEW UPTON in

the presence of’ &

Name of witness (print)

Signed by TANYA UPTON in the presence of?

Signgture of Tanya pton

Name o"} witness (print)
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SCHEDULE

1 Company's name and address: PSC Insurance Group Limited ACN 147 812 164
Address: Suite 1, 90-94 Tram Road, Doncaster VIC 3108

Fax: (03) 9340 6029

3

Holder’s name and address: Bayside Inspirations Pty. Ltd. as trustee for the Shane Upton
Family Trust

Address: 6 Miller Street , Sandringham VIC 3191
Fax: Not applicable

3 Each Controller’s name and Shane Matthew Upton
address: (not applicable if
Holder is an individual): Address: 6 Miller Street, Sandringham VIC 3191

Fax: Not applicable

Tanya Upton

Address: 6 Miller Street, Sandringham VIC 3191
Fax: Not applicable

4 Particulars of Controller Beneficiary of the Shane Upton Family Trust
Interests:

5 Escrow Period: From the date that the Restricted Securities are issued and
allotted to the Holder until the date that both the ASX
Escrow Period and the Loan Escrow Period have expired.

6  ASX Escrow Period From the date that the Restricted Sccurities are issued and
atlotted to the Holder until the date that is 24 months from
the date that the Company is admitted to the Official List of
the ASX.

7 Loan Escrow Period From the date that the Restricted Securities are issued and
allotted by the Company to the Holder until the date that the:

a) "Loan" (as that term is defined under the PSCIG
Option Agreement) made by the Company to the
Holder, together with any accrued interest or other
amounts relating to the "Loan"; and

b} loan for the "Application Price” (if applicable) (as
that term is defined under the Original Option
Agreement} made by Breeze Underwriting (Aust)
Pty. Ltd. to the Holder, together with any accrued
interest or other amounts relating to the loan for the
"Application Price”,
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have been repaid in full by the Holder to the Company or
Breeze Underwriting (Aust) Pty. Ltd. (as applicable),

&  Particulars of Restricted a) Forso long as the Loan Escraw Period applies,
Securities: "Restricted Securities" means 100% of the fully paid
ordinary shares in the capital of the Company that
were allotted and issued to the Holder upon exercise
of the options granted pursuant to the terms of the
PSCIG Option Agreement; and

b) Ifthe Loan Escrow Period has concluded during the
ASX Escrow Period, "Restricted Securities” means
50% of the fully paid ordinary shares in the capital
of the Company that were allotted and issued to the
Holder upon exercise of the options granted pursuant
to the terms of the PSCIG Option Agreement.
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DATED 8 teeemser 2015

(I) PSC INSURANCE GROUP LIMITED
-and -
(2) MEGHAN MCCLELLAND
-and -

(3) THE CONTROLLERS LISTED IN THE SCHEDULE

RESTRICTION DEED

DLA Piper Australia
Waterfront Place

1 Eagle Street

Brisbane QLD 4000

PO Box 7804

Waterfront Place QLD 4001
Australia

Tel: +61 7 3246 4000

Fax: +61 7 3229 4077
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THIS DEED is made on = fgtevpel 2015

BETWEEN:
(D The Party described in Item | of the schedule (" Company")
(2) The Party described in Item 2 of the schedule (" Holder™)
3 The Parties described in [tem 3 of the schedule ("' Controller)
BACKGROUND:
A The Holder voluntarily agrees to hold the Restricted Securities as set out in this deed.
IT IS AGREED:
1. DEFINITIONS AND INTERPRETATION

Definitions
1.1 In this deed:

"TASX" means ASX Limited;

"ASX Listing Rules' means the official Listing Rules of the ASX as in force from time to
time;

"Attorney" has the meaning given in clause 4.3.1;

"Controlled Entity' means any company, find or other entity under the full and effective
control or for the benefit of the Holder or one or more of his or her immediate family
members (including his or her spouse);

"Controller Interests'" means the securities, substantial economic interest or other interests
in the Restricted Securities and each intermediate entity through which that interest occuys,
full particulars of which are set out in Item 4 of the schedule;

"Escrow Period" means the period set out in Item 3 of the schedule;

"Holding Lock'" has the meaning given by section 2 of the ASX Settlement Operating Rules;
"Notice" has the meaning given in clause 4.2;

"Original Option Agreement" means:

(a) the Letter of Offer to the Holder by Breeze Underwriting (Aust) Pty. Lid., dated
on or around 31 October 2014, and

(b) the Application for Options and Loan Drawdown Notice between the Holder and
Breeze Underwriting (Aust) Pty. Lid., dated 31 March 2015;
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"PSCIG Option Agreement" means an agreement between the Holder and the Company
under which the Holder was granted an option to acquire the Restricted Securities in the
Company;

"Restricted Securities" means the securities set out in ltem 8 of the schedule (as
appropriately adjusted in accordance with the ASX listing rules for any reorganisation of
capital undertaken by the Company):

(a) less any securities in respect of which a waiver under clause 7.6 is given; and

(b) less any securities released under clause 3.4;

"Sale Securities" has the meaning given in clause 4.2.2;

"Security Interest' means a mortgage, lien, pledge, charge, hypothecation or other security
interest (or an agreement or commitment to create any of them); and

"Schedule" means the schedule to this deed.
Interpretation

1.2 In this deed:
1.2.1 the singular includes the plural and vice versa,

1.2.2 a reference to a party includes its successors, personal representative and
transferees;

1.2.3 words and expressions defined in the ASX Listing Rules, and not in this deed,
have the meanings given to them in the ASX Listing Rules; and

1.2.4 every watranty or agreenlent (express or implied) in which more than one person
joins, binds them individually and any combination of them as a group.

2. ESCROW RESTRICTIONS
Holdcr restrictions

2.1 During the Escrow Period, the Holder must not do any of the following:

2.1.1 dispose of, or agree or offer to dispose of, any Restricted Securities;

2.1.2 create, or agree or offer to create, any Security Interest in the Restricted
Securities:

2.1.3 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; or
2.1.4 participate in a return of capital made by the Company,

except as permitted hy clause 3 and 4.
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Controller restrictions

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

2.2.1 dispose of, or agree or offer to dispose of, the Controller Interests;

2.2.2 create, or agree or offer to create, any Security Interest in the Controller Interests;
or

2.2.3 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,
except as permitted by clause 3 and 4.
Perfecting the restrictions
23 The Restricted Securities must be kept on the Company's issuer sponsored sub register. The
Holder hereby agrees in writing to the application of a Holding Lock to the Restricted
Securities during the Escrow Period.
3. EXCEPTIONS TO ESCROW

Takeover bids

3.1 Notwithstanding clause 2, the Holder may accept a takeover bid {as defined in the
Corporations Aet 2001 (Cth)) if all of the following conditions are met:

3.1.1 the offers under the takeover bid are for all of the Company's ordinary shares or
for a specified proportion of the Company's ordinary shares;

3.1.2 holders of at Jeast half of the bid class securities that are not restricted securities,
either under this deed or any other agreement between the Company and one of
its shareholders which imposes similar restrictions, to which the offers relate have
accepted the offer; and

3.1.3 if the offer is conditional, the bidder and the Holder agree in writing that a
Holding Lock will be re-applied to each Restricted Security that is not
unconditionally bought by the bidder under the off-market bid.

Scheme of arrangement

32 Notwithstanding clause 2, the Holder's Restricted Securities may be transferred or cancelled
in accordance with a merger by way of scheme of arrangement under Part 5.1 of the

Corporations Act 2001 (Cth) if the Holder agrees in writing that a Holding Lock will be

re-applied if the merger does not take effect.

Other exceptions

33 Notwithstanding clause 2, the Holder's Restricted Securities may be transferred pursuant to:

3.3.1 an order of a court of competent jurisdiction compelling any Restricted Securities
to be disposed of or a Security Interest granted over them;
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3.3.2 a ftransfer by the personal representatives of the Holder to whomever such
Restricted Securities have been bequeathed, or to the Holder's spouse or any of
the Holder's infant children provided that the transferee has previously
undertaken to the Company by deed in a form acceptable to the Company to be
bound by clause 2 in respect of such Restricted Securities;

333 a transfer by the Holder to any Controlled Entity, provided that the transfer is
made off-market and the transferee has previously undertaken to the Company by
deed in a form acceptable to the Company to be bound by clause 2 in respect of
such Restricted Securities (including an undertaking that if the transferee ceases
to be a Controlled Entity during the Escrow Period for any reason, then at the
Company's request it will promptly transfer such Restricted Securities back to the
original Holder or another Controlled Entity nominated by the original MHolder);
and

334 an action taken with the prior written consent of the Company, such consent not
to be unreasonably withheld or delayed, following a representation to the board of
the Company by the Holder which demonstrates to the board that the action is
necessary to alleviate financial hardship.

Release

34 Notwithstanding clause 2, the Holder will be free to undertake the actions referred to in clause
2.1, and each Controller will be free to take the actions referred to in clause 2.2, in respect of
the Restricted Securities on or after the expiry of the Escrow Period.

35 At the end of the Escrow Period, the Company must take such steps as are reasonable to
facilitate the release from escrow referred to in this clause including facilitating the removal
of any Holding Lock from any such Restricted Securities.

4. SALE OF RESTRICTED SECURITIES
4.1 Notwithstanding clause 2, the Holder may sell its Restricted Securities (or some of its
Restricted Securities) after the expiry of the ASX Escrow Period but before the expiry of the

Loan Escrow Period, provided:

4.1.1 the Company consents in writing to the proposed sale of the Restricted Securities
{such consent not to be unreasonably withheld); and

41.2 the following provisions of this clause 4 are complied with in respect of the
proposed sale of the Restricted Securities.

Notice

4.2 If the Holder wishes to sell some or all of the Restricted Securities after the expiry of the ASX
Escrow Period but before the expiry of the Loan Escrow Period, it must notify the Company
in writing (""Notice'). The Notice must:

4.2.1 be in writing and signed by the Holder;

422 specify the number of Restricied Securities to be offered for sale ("Sale
Securities'); and
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4273 be subject to the condition that all necessary government and regulatory
approvals in connection with the sale of the Sale Securities are obtained.

Consent and appointment of Atiorney

4.3 If the Company consents in writing to the sale of the Sale Securities described in the Notice
(such consent not to be unreasonably withheld), the Holder irrevocably:

4.3.1 appoints any director of the Company as its agent and attorney (" Attorney")
with power to complete the sale of the Sale Securities, including the power to
complete and execute all necessary documents the Attorney thinks necessary to
give effect to, or complete, the sale of the Sale Securities on behalf of the Holder;
and

43.2 agrees that the Company may receive the proceeds from the sale of the Sale
Securities on behalf of the Holder and must deal with such proceeds in
accordance with clause 4.4.

4.4 Subject to clause 4.5, the Holder agrees that the proceeds from the sale of the Sale Securities
received by the Company under clause 4.3.2 must be applied by the Company to satisfy all
outstanding amounts in relation to:

4.4.1 the "Loan" (as that term is defined under the PSCIG Option Agreement) made by
the Company to the Holder, together with any accrued interest or other amounts
relating to the "Loan"; and

4.4.2 the foan made by Breeze Underwriting (Aust) Pty. Ltd. to the Holder for the
“Application Price" (if applicable) (as that term is defined under the Original
Option Agreement), together with any accrued interest or other amounts relating
to the "Application Price",

with the balance (if any) to be applied at the direction of the Holder.

4.5 The Company may, after receiving a written request from the Holder, agree (in its absolute
discretion) to apply less than all of the proceeds from the sale of the Sale Securities received
by the Company under clause 4.3.2 in accordance with clause 4.4, with the balance to be
applied at the direction of the Holder, provided that afterwards there will remain such number
of Restricted Securities sufficient to fully satisfy the balance of the outstanding loan amounts
described in clauses 4.4.1 and 4.4.2.

5. WARRANTIES

5.1 If only the Holder and the Company are parties to this deed, the Holder represents and
warrants to the Company at all times during the Escrow Period:

5.1.1 that ane of the following applies:

5.1.1.1 the Holder is an individual,

5.1.1.2 the Holder has no controller; or
5.5.1.3 the Holder has a controller which is a nominee or trustee only; and
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5.1.2 the Holder has power to enter into and perform the terms of this deed and, if a
body corporate, is validly existing under the laws of its place of registration and
bas taken all necessary corporate action to authorise the entry into and
performance of this deed.

52 If the Holder, the Company and any Controller are parties to this deed, the Holder and each
Controller represents and warrants to the Conpany at all times during the Escrow Period that:

5.2.1 the Holder has the Controllers set out in Item 3 of the schedule and there is no
other person who controls the Holder;

52.2 the Controller Interests are identified in liem 4 of the schedule; and
5.2.3 the Holder and each Controller has power to enter into and perform the terms of
this deed and, if a body corporate, is validly existing under the laws of its place of
registration and has taken all necessary corporate action to authorise the entry
into and performance of this deed.
53 A hreach of any of these warranties is a breach of this deed.

6. CONSEQUENCES OF BREACHING THIS DEED

6.1 If it appears to the Company that the Holder or a Controller may breach this deed, the
Company may take the steps necessary to prevent the breach, or to enforce this deed.

6.2 1f the Holder or a Controller breaches this deed, each of the following applies:

6.2.1 the Company may take the steps necessary to enforce this deed, or to rectify the
breach;
6.2.2 the Company may refuse to acknowledge, deal with, accept or register any sale,

assignment, transfer or conversion of any of the Restricted Securities; and

6.2.3 the Company may recover damages from the breaching party, to the extent the
Company suffers any loss as a result of that breach.

6.3 This is in addition to other rights and remedies of the Company.

7. GENERAL
Notices
7.1 Any notice or communication given to a party under this deed is only given if it is in writing

and sent in one of the following ways:
7.1.1 delivered or posted to that party at its address set out in the schedule; or
7.1.2 faxed to that party at its fax number set out in the schedule.
7.2 If a party gives the other party three business days' notice of a change of its address or fax
number, any notice or communication is only given by that other party if it is delivered,

posted or faxed to the latest address or fax number,

7.3 Any notice or communication is to be treated as given at the following time:
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7.3.1 if delivered, when it is left at the relevant address;

7.32 if it is sent by post, twao (or, in the case of a notice or communication posted to
another country, nine} business days after it is posted; and

733 if it is sent by fax, as soon as the sender receives from the sender's fax machine a
report of an error free transniission to the correct fax number.

7.4 However, if any notice or communication is given on a day that is not a business day or after
5.00pm on a business day, in the place of the party to whom it is sent, it is to be treated as
having been given at the beginning of the next business day.

Amendment
7.5 This deed may not be changed or waived without:

751 the written consent of all parties to it; and

7.5.2 where the ASX has required an escrow to be implemented, then the ASX has also
approved the variation.

Waiver

7.6 The Company may waive at any time any of the restrictions imposed under clause 2:
7.6.1 on such terms and conditions; and
7.6.2 in respect of such number of Restricted Securities,
as the Company determines, by written notice to the Holder and any Controller.
Jurisdiction

7.7 The laws of New South Wales apply to this deed. The parties submit to the jurisdiction of the
courts of New South Wales.

EXECUTED AS A DEED:

DATE:
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Executed by PSC INSURANCE GROUP
LIMITED ACN 147 812 164 acting by the
following persons or, if the seal is affixed,
witnessed by the following persons in
accordance with s127 of the Corporations Act
2001:

Name of director (print) Name of director/company secretary (print)

Signed by MEGHAN MCCLELLAND in the
presence of’

....... e - M

Sfgnature of Meghan MecClelland

Name of witness {print)
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SCHEDULE

1  Company's name and address: PSC Insurance Group Limited ACN 147 812 164
Address: Snite 1, 90-94 Tram Road, Doncaster VIC 3108
Fax: (03) 9840 6029

2 Holder's name and address: Meghan McClelland
Address: 111/88 Park Street, Soutthelboume VIC 3205
Fax: N/A

3 Each Controller’s name and N/A
address: (not applicable if
Holder is an individual):

4 Particulars of Controller N/A
Interests:

5 Escrow Period: From the date that the Restricted Securities are issued and
allotted to the Holder until the date that both the ASX
Escrow Period and the Loan Escrow Period have expired.

6  ASX Escrow Period From the date that the Restricted Securities are issued and
allotted to the Holder until the date that is 24 months from
the date that the Company is admitted to the Official List of
the ASX.

7 Loan Escrow Period From the date that the Restricted Securities are issued and
allotted by the Company to the Holder until the date that the:

a) "Loan" (as that term is defined under the PSCIG
Option Agreement) made by the Company to the
Holder, together with any accrued interest or other
amounts relating to the "Loan™; and

b} loan for the "Application Price” (if applicable) (as
that term is defined under the Original Option
Agreement) made by Breeze Underwriting (Aust)
Pty. Ltd. to the Holder, together with any accrued
interest or other amounts relating to the loan for the
“Application Price",

have been repaid in full by the Holder to the Company or
Breeze Underwriting (Aust) Pty. Ltd. (as applicable).

8  Particulars of Restricted a) Forso long as the Loan Escrow Period applies,
Securities: “Restricted Securities” means 100% of the fully paid
ordinary shares in the capital of the Company that
were allotted and issued to the Holder upon exercise
of the options granted pursuant o the terms of the
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PSCIG Option Agreement; and

b} Ifthe Loan Escrow Period has concluded during the
ASX Escrow Period, "Restricted Securities" means
50% of the fully paid ordinary shares in the capital
of the Company that were allotted and issued to the
Holder upon exercise of the options granted pursuant
to the terms of the PSCIG Option Agreement.
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