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Corporations Act 2001
Section 671B

Notice of initial substantial holder

Jo Company Name/Scheme Pacific Smiles Group Limited

ACN/ARSN 103 087 449

1. Details of substantial holder (1)

Pacific Smiles Group Limited ACN 103 087 449; Dentist Smiles Group Pty Lid ACN 116 749 207;
Dental Assistant Training Solutions Pty Ltd ACN 120 336 503; Pacific Medical Gare Pty Ltd ACN 119 117 850;
Pacific Eyes Pty Ltd ACN 121 538 963

As above. '

Name

ACN/ARSN (if applicable)

The holder became a substantial holder on 21/11/2014

2. Details of voting power

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

Number of securities
94,526,820

Person's votes (5)
04,826,820

Class of securities {4}
Ordinary

Voting power (6}
62.39%

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

Holder of relevant interest

Nature of relevant interest {7) Class and number of securities

Pacific Smiles Group Limited has
power over the disposal of fully paid
ordinary shares that are escrowed
under the escrow deeds entered into
with the persons listed in Annexure A,
and attached as Annexure B, which
gives rise to a relevant interest under
section 608(1)(c) of the Corporations
Act 2007 (Cth). Pacific Smiles Group
Limited has no right to control the
voting rights of these shares or to
acquire these shares.

N/A
N/A

Pacific Smiles Group Limited 94,826,820

Dentist Smiles Group Pty Lid

Dental Assistant Tralning Solutions
Pty Ltd

Pacific Medical Care Pty Ltd
Pacific Eyes Pty Ltd

N/A

IN/A

IN/A
N/A

IN/A
N/A

4. Detalls of present reglistered holders
The persons registered as holders of the securities referred to in paragraph 3 above are as follows!

Holder of relevant Registered holder of Person entitied to be S&?ﬁg;nd
interest securities registered as holder (8) . of securities

See Annexure A

See Annexure A

See Annexure A

See Annexure A

5. Consideration

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

holder
became a substantial holder is as follows:




No consideration was paid by Pacific Smiles Group Limited. Pacific Smiles has no right to acquire the shares subject to the escrow arrangements.

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

Name and ACN/ARSN (if Nature of association

applicable)
[1318 g t;s4t98;8il7es Group Pty Lid AGN Wholly-owned subsidiary of Pacific Smiles Group Limited
g;nﬁcljl;‘sgﬁt?%gngén;%gSSolutions Wholly-owned subsidiary of Pacific Smiles Group Limited
T?;'?ﬁ .‘M éesd(i)cal Care Pty Ltd ACN Wholly-owned subsidiary of Pacific Smiles Group Limited
gggiﬂc Eyes Pty Ltd ACN 121 508 Wholly-owned subsidiary of Pacific Smiles Group Limited

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

Name Address
Pagcific Smiles Group Limited Level 1, 6 Molly Morgan Drive, Greenhills NSW 2323
Escrowed Parties See Annexure A

Signature
print name Jane Coleman . capacity Company Secretary
sign here %/ ﬂe___ cdate 2/ 1M [
DIRECTIONS
(1) . Ifthere are a number of substantial holders with similar or related relevant interests (eg. a corporation and its refated corporations, or the

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

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

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

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

N Include details of:

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

(b} any qualification of the power of a person to exercise, control the exercise of, or influence the exercise of, the voting powers or disposal
of the securities to which the relevant interest !'elates (indicatin.g clea_rly the particular securities to which the qualification applies).




See the definition of "relevant agreement" in section @ of the Corporations Act 2001,

(8) If the substantial holder is unable to determine the identity of the person (gg. if the relevant interest arises because of an option) write
“unknown."™
9) Details of the consideration must include any and all benefits, moneys and other, that any person from whom a relevant interest was acquired

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




Friday, 21 November 2014

Annexure A

This is page 1 of 2 of Annexure A of Form 603 {Pacific Smiles Group Limited ACN 103 087 449)
(Pacific Smiles) dated 21 November 2014. The relevant interests described arise between Pacific
Smiles and the parties listed below under the escrow deeds described in [tem 3.

Holder of Relevant
Interest

Name of Escrowed
Party

Class and Number of
Securities Escrowed

Address

Pacific Smiles Group
Limited

Baurke Family
Investments Pty Ltd

1,538,462 ardinary
shares

26A Flowers Drive,
Catherine Hill Bay,
NSW 2281

Pacific Smiles Group
Limited

Alison Hughes

15,860,190 ordinary
shares

16 Gosforth Grove,
Lakelands NSW 2282

Pacific Smiles Group
Limited

Sudemo Pty Ltd

1,811,325 ordinary
shares

29 South Willards
Lane, Gakhampton
Heights NSW 2320

Pacific Smiles Group 3,337,265 ordinary 25 Warrane Road,

Limited John Gibbs shares Roseville Chase, NSW
2069

Pacific Smiles Group 1,647,735 ordinary 25 Warrane Road,

Limited Amanda Taylor - shares Roseville Chase, NSW

2069

Pacific Smiles Group
Limited

Sterling Surgical Pty
Ltd

1,515,000 ordinary
shares

25 Warrane Road,
Roseville Chase, NSW
2069

Pacific Smiles Group Paul Robe rtsdn 337,500 ordinary 21 Ann Parade, New

Limited shares Lambton, NSW 2305

Pacific Smiles Group Robert Graham 3,363,000 ordinary 31 Bayswater Rd,

Limited Cameron and Paula shares Bolwarra, NSW 2320

.| Cameron

Pacific Smiles Group 29,936,010 ordinary 124 Maitland Vale

Limited Alexander Abrahams shares Road, Maltiand Vale,
NSW 2320

Pacific Smiles Group 3,268,269 ordinary 124 Maitland Vale

Limited Susan Abrahams shares Road, Maitland Vale,
NSW 2320

Pacific Smiles Group 15,000 ordinary shares | 124 Maitland Vale

Limited Lucinda Abrahams ' Road, Maitland Vale,
NSW 2320

Pacific Smiles Group 6,089,082 ordinary 124 Maitland Vale

Limited Just Paddling Pty Ltd shares Road, Maitland Vale,
NSW 2320

Pacific Smiles Group 300,000 ordinary 124 Maitland Vale

Limited Theemax Pty Ltd Road, Maitland Vale,

shares

NSW 2320

32841644 _1
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Holder of Relevant
Interest

Name of Escrowed
Party

Class and Number of
Securities Escrowed

Address

Pacific Smiles Group

1,400,000 ordinary

17 Rani Close, Speers

Limited Anthony Coleman shares Point, NSW 2284
Pacific Smiles Group TDM Asset 24,407,982 aordinary Level 10, 66 Hunter St,
Limited Management Pty shares Sydney NSW 2000

Limited

e (e

% Coleman

Company Secretary

32B41644_1
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Friday, 21 November 2014
Annexure B
This is page 1 of 139 of Annexure B of Form 603 (Pacific Smiles Group Limited ACN 103 087 449)

(Pacific Smiles) dated 21 November 2014, attaching escrow deeds between Pacific Smiles and the
escrowed parties.

%me Coleman

Company Secretary

a2842176_1 . page |1
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Date: ?///5’/7/*-”/6/

Parties

1 The party named in item 1 of Schedule 2 (Company)
2 The parties named in item 2 of Schedule 2 (Holders)

Recitals

A The Company intends to be admitted to the official list of ASX and proposes to
issue Shares pursuant to the Initial Public Offer.

B Each Holder holds or will hold the Voluntary Escrow Shares as at the date of
Listing.

C Each Holder agrees to escrow all of the Voluntary Escrow Shares for the Escrow
Period pursuant to the terms of this deed, on the basis that the Company will take
the steps necessary to be admitted to the official list of ASX.

The parties agree

1

Escrow Restrictions

11

1.2

Voluntary Escrow Shares

Subject to clause 1.2, during the Escrow Period, the Holders must not Dispose of, or
agree or offer to Dispose of, the Voluntary Escrow Shares.

Exceptions

(a) To enable the Holders to accept an offer under a Takeover Bid in relation fo the
Voluntary Escrow Shares or to enable the Voluntary Escrow Shares to be
transferred or cancelled as part of a merger by scheme of arrangement under Part
5.1 of the Corporations Act, the Company must remove the Holding Lock on the
Voluntary Escrow Shares during the Escrow Period if any of the following
conditions are met:

() in the case of a Takeover Bid, holders of at least half of the Shares that are
the subject of the Takeover Bid and that are not subject to any Voluntary
Escrow Deed have accepted the Takeover Bid;

(i)  inthe case of an Off-Market Bid, if the offer is conditional, the bidder and the
Holder agree in writing that the Holding Lock will be applied for each
Voluntary Escrow Share that is not bought by the bidder under the off-market
bid; or

(il  inthe case of a merger by scheme of arrangement under Part 5.1 of the
Corporations Act, the Holder agrees in writing that the Holding Lock will be
applied if the merger does not take effect.

(o)  During the Escrow Period, the Holders may Dispose of any of their Voluntary
Escrow Shares to the extent the Disposal is required by applicable law (including
an order of a governmental authority or a court of competent jurisdiction).

Gilbert + Tobin
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(c) Notwithstanding any condition to the contrary in this deed, during the Escrow
Period, a Holder may transfer (in one or more transactions) any or all Voluntary
Escrow Shares to an Affiliate of that Holder provided that such Affiliate transferee
agrees to be bound by the terms and conditions of this deed by entering into such
further agreements or deeds as the Company may reasonably require.

1.3 Notice

If a Holder becomes aware:

(a) that a Disposal of any Voluntary Escrow Shares has occurred, or is likely to occur,
during the Escrow Period; or

(b) of any matter which is likely to give rise to a Disposal of in any Voluntary Escrow
Shares during the Escrow Period,

it must notify the Company as soon as practicable after becoming aware of the Disposal

or the matters giving rise to the Disposal, providing full details.

2 Warranties
21 Giving of warranties

Each of the warranties and representations in this clause 2 is given in favour of the

Company, as at:

(a) the date of this deed; and

(b) atall times until expiry of the Escrow Period.

The warranties and representations in this clause 2 are given in respect of any and all

Voluntary Escrow Shares which a Holder holds from time to time during the Escrow

Period, including as a result of a permitied dealing in accordance with clause 1.2 of this

deed.

2.2 Warranties of Holders

Each Holder warrants and represents the following:

{a) Before the Escrow Period begins, it has not done, or omitted to do, any act which
would breach clause 1 of this deed if it were an act or omission which would take
effect during the Escrow Period.

{b) Either:

(i the Holder has no controllers (as defined in the ASX Listing Rules); or
(iiy  any such controller who is not a party to this deed comes within an exception
set out in rule 9.1.4 of the ASX Listing Rules.

{(c) The Holders hold all of the Shares set out in item 2 of Schedule 2 as at the date of
this deed, and will hold from Listing ali of the Voluntary Escrow Shares.

(d)  The Voluntary Escrow Shares are {or will from Completion be) free from all
encumbrances and other third party interests or rights.
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(e) The Shares set out in item 2 of Schedule 2 are as at the date of this deed (and the
Voluntary Escrow Shares will be as at Listing) all the securities, substantial
economic interests or other interests that the Holders directly or indirectly has in
the Company.

f it has full power and authority, without the consent of any other person, to enter
into and perform its obligations under this deed (including, if the Holder has
entered into this deed as a trustee (Trustee), under the frust deed for the relevant
trust (Trust)).

{g) It has taken all necessary action to authorise the execution, delivery and
performance of this deed in accordance with its terms.

(h)  This deed constitutes legal, valid and binding obligations and, subject to any
necessary stamping and registration, is enforceable in accordance with its terms.

(i) If the Holder is a Trustee, the Trustee is the trustee of the Trust and, to the best of
its knowledge and belief, there is no proposal to remove it as trustee of the Trust.

1)) If the Holder is a Trustee:

(i) the Holder has the right to be fully indemnified out of the assets of the Trust
in respect of any liability arising under, or in connecticn with, this deed and
the right has not been modified, released or diminished in any way. The
assets of the Trust are sufficient to satisfy that right in full and the Holder has
not released or disposed of its equitable lien over that trust; and

(i) the Trust has not been terminated and there is no effective proposal or
requirement to wind up, deregister, terminate, reconstitute or resettle the
Trust,

(k} The execution, delivery and performance by it of this deed does not and will not
violate, breach or result in a contravention of:

(i) any applicable law, regulation or authorisation,;

(i) its constitution or other constituent documents (or, if the Holder is a Trustee,
the trust deed for the Trust); or

(i  any agreement, undertaking, encumbrance or document which is binding on
that party.

2.3 Breach of warranties

A breach of any of the warranties in clause 2 is a breach of the terms of this deed.

3 Holding Lock

3.1 Agreement to Holding Lock

Subject to clause 3.2, the Holders agree to the application of a Holding Lock to the
Voluntary Escrow Shares.
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3.2 Application of Holding Lock

The Company will apply a Helding Lock to the Voluntary Escrow Shares as soon as
practicable after registration of the Voluntary Escrow Shares on the lssuer Sponsored
Subregister and may only remove the Holding Lock with respect to the Voluntary Escrow
Shares if permitted under clause 3.3.

3.3 Removal of Holding Lock

(a) Upon request by a Holder, the Company must remove the Holding Lock with
respect to Voluntary Escrow Shares in order to facilitate a Disposal that is
permitted under clause 1.2.

(b) The Company must remove the Holding Lock with respect to Voluntary Escrow
Shares on the Business Day after the end of the Escrow Pericd.

(c) Inrespect of (a) and (b) above, the Company will notify ASX that the Voluntary
Escrow Shares will be released from the escrow restrictions set out in this deed in
respect of some or all of the Voluntary Escrow Shares, in accordance with the
timing requirements set out in Listing Rule 3.10A.

4 Permitted dealings with the Voluntary Escrow Shares
Except as expressly provided for in clause 1, nothing in this deed restricts the Holders
from dealing with the Voluntary Escrow Shares or exercising rights attaching to, or
afforded to the Holder of, the Voluntary Escrow Shares, including without limitation by:

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

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

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

5 Breach

5.1 Consequences of breach
(a) If a Holder breaches this deed, each of the following applies:;

(i the Company may take the steps necessary to enforce this deed, or to rectify
the breach; and

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

(b) If a Holder breaches this deed, the Holders acknowledge and agree that such a
breach could cause substantial commercial and financial detriment to the Company
and other third parties.

(¢}  The parties agree that damages would be an insufficient remedy for breach of
clause 1.1 or clause 1.2 and the Holders agree that the Company is entitled to
seek and obtain an injunction or specific performance to enforce the Holders’
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obligations under clause 1.1 or clause 1.2 (as applicable) without proof of actual
damage and without prejudice to any of its other rights or remedies.

6 Amendment

Subject to clause 9, this deed can only be amended or replaced by another deed
executed by the parties.

7 Termination

This deed will terminate if Listing or Completion does not occur by 31 December 2014,

8 Capacity
8.1 Trustee
Where a Holder has entered into this deed as a trusiee:

(@ notwithstanding any other provision of this deed including any provision expressed
to prevail over this clause 8.1 but subject to clause 8.1(¢), the Holder enters into
this deed only in its capacity as trustee of the relevant trust and in no other
capacity. A liability arising under or in connection with this deed can be enforced
against the Holder only to the extent which it can be satisfied out of the property of
the relevant trust for which the Holder is actually indemnified for the liability. The
Holder will exercise its rights of indemnification in order to satisfy its obligations
under this deed:;

{b) subject to clause 8.1{c}, a party to this deed may not sue the Holder in any capacity
other than as trustee in respect of the relevant trust, including seeking the
appointment to the Holder of a receiver (except in relation to property of the
relevant trust), a liquidator, administrator or any similar person; and

(c) the provisions of this clause 8.1 will not apply to any obligation or liability of the
Holder to the extent that it is not satisfied because under the relevant trust deed or
by operaticn of law, there is a reduction in the extent, or efimination of, the Holder's
oui of the assets of the relevant trust, or the right does not exist at all, as a result of
the Holder's fraud, negligence, improper performance of duties or breach of trust.

9 Company to complete Schedule 2

Each party authorises the Company (or any person delegated such authority in writing by
the Company) to insert in Schedule 2, after execution of this deed by each party:

(a) the particulars of Voluntary Escrow Shares in item 5 of Schedule 2; and

{b)  any other details necessary to complete Schedule 2.

10 General
10.1 Governing Law

{a) This deed is governed by the faws of New South Wales, Australia.
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{(b) Each party submits to the non-exclusive jurisdiction of the courts of New South
Wales, Australia, and any court that may hear appeals from any of those courts, for
any proceedings in connection with this deed.

(c)  Each of the parties to this deed irrevocably waives:

) any objection to the venue of any proceedings on the ground that they have
been brought in an inconvenient forum; and

(i) any immunity from set off, suits, proceedings and execution to which it or
any of its property may now or in the future be entitled under any applicable
law.

10.2 Further assurances

Each party must do all things and execute all further documents required to give full effect
to this deed.

10.3 Counterparts
This deed may be executed in any number of counterparts. All counterparts, taken
together, constitute one instrument. A party may execute this deed by signing any
counterpart.
10.4 Time of Essence
Time is of the essence to this deed.
10.5 Notice
A notice or other communication given under this deed:
{8} mustbe in legible writing and in English;
(b)  must be signed by an person duly authorised by the sender; and
{c} must be addressed to the addressee at the address, email address or facsimile
number set out below or to any other address or facsimile number a party notifies
to the other under this clause:
(i) if to the Company:
Pacific Smiles Group Limited
Leve! 1, 6 Molly Morgan Drive
Greenhills, NSW 2323
Attention:  Jane Coleman, Company Secretary

Facsimile: 02 4930 2099
Email: jane.coleman@pacificsmiles.com.au
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(i)  ifto the Holders:

Address: 124 Maitland Vale Road,
Maitland Vale NSW 2320

Aftention:  Alexander Abrahams
Email: alex.abrahams@pacificsmiles.com.au

(d)  Without limiting any other means by which a party may be able to prove that a
notice has been received by another party, a notice is deemed to be received:

(i) if sent by hand, when delivered to the addresses;
{iiy  if by post, five Business Days from and including the date of postage;

(i)  if by facsimile transmission, on receipt by the sender of an acknowledgment
or transmission report confirming that the facsimile has been sent in full
generated by the machine from which the facsimile was sent; or

{iv) if sent by email:

(A atthe time twelve hours after when the sender receives an automated
message confirming delivery; or

(=] seventeen hours after the time sent (as recorded on the device from
which the sender sent the email) unless the sender receives an
automated message that the email has not been delivered,

whichever happens first,

but if the delivery or receipt is on a day which is not a Business Day or is after 5.00
pm (addressee's time) it is deemed to be received at 9.00 am on the following
Business Day (addressee's time).

(e) A facsimile transmissicn is regarded as legible unless the addressee telephones,
faxes or emails the sender within 14 hours after the transmission is received or
regarded as received under clause 10.5(d)(iii) and informs the sender that it is not
legible.

Gilbert + Tobin 31498429_1 page | 7



Schedule 1 — Dictionary

1

Dictionary

The following definitions apply in this deed.

Affiliate means any cther Person which directly or indirectly, through one or more
intermediaries controls, or is controlied by, or is under common control with, the Holder
{for the purposes of this definition, “control” (including, with correlative meanings, the
terms “contralling”, “controlled by" and “under common control with”) as used with respect
to any Person, means the possession, directly or indirectly, of the power to direct or
cause the direction of the management policies ¢r activities of a Person, whether through

ownership of the securities, by contract or agency or otherwise).

ASX means ASX Limited (ABN S8 008 624 691) or the financial market operated by ASX,
as the context requires.

ASX Listing Rules means the listing rules of ASX.

ASX Settlement means ASX Settlement Pty Ltd (ABN 49 008 504 532).

Business Day means a day (other than a Saturday, Sunday or public holiday} on which
banks are open for general banking business in Sydney, New South Wales, Australia
and, for the purposes of clause 10.5, also means a day (other than a Saturday, Sunday
or public holiday) on which banks are open for general banking business in the
addressee’s jurisdiction.

Completion means the completion of the issue and allotment of new Shares by the
Company to investors under the Initial Public Offer.

Corporations Act means Corporations Act 2001 (Cth).
Dispose includes:
(&) the meaning given by the ASX Listing Ruies;
(b) inrelation to:
(i) any Voluntary Escrow Shares
to

{A)  sell, assign, transfer or otherwise dispose of any legal, beneficial or
economic interest in the Voluntary Escrow Shares;

(B) encumber or grant a security interest over the Voluntary Escrow
Shares;

(C) grant or exercise an option in respect of any Voluntary Escrow
Shares;

(D) do, or omit to do, any act if the act or omission would have the effect
of transferring effective ownership or control of, any legal, beneficial or
economic interest in, any of the Voluntary Escrow Shares; or
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(E) agree to do any of those things.

Escrow Period means the period for which the Voluntary Escrow Shares are escrowed
as set out in item 3 of Schedule 2.

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

Initial Public Offer means the proposed initial public offering of Shares.

Issuer Sponsored Subregister means the part of the Company's register for shares that
is administered by the Company {and not ASX Settlement) and records uncertificated
holdings of Shares.

Listing means the admission of the Company to the official list of the ASX.

Off-Market Bid has the meaning given in the Corporations Act.

Offer Price means the "Offer Price” as defined in the Prospectus.

Person means any individual, partnership, corporation, company, association, trust, joint
venture, limited liability company, unincorporated organisation, entity or division.

Prospectus means the prospectus to be issued by the Company and lodged with ASIC
on or about 31 October 2014,

Share means an ordinary share in the capital of the Company.
Takeover Bid has the meaning given to that term in the Corporations Act.
Trading Day has the meaning given in the ASX Listing Rules.

Voluntary Escrow Deed means a voluntary escrow deed entered into in connection with
the Initial Public Offer.

Voluntary Escrow Shares means the Shares described in item 4 of Schedule 2.

2

Rules for interpreting this deed

Headings are for convenience only, and do not affect interpretation. The following rules
also apply in interpreting this deed, except where the context makes it clear that a rule is
not intended to apply.

(a) Other than as expressly provided, a term or expression starting with a capital letter
which is defined in the Corporations Act, but is not defined in the Dictionary, has
the meaning given to it in the Corporations Act.

(b} A reference to:

0] a legislative provision or legislation ({including subordinate legislation) is to
that provision or legislation as amended, re—enacted or replaced, and
includes any subordinate legislation issued under it;

(i)  adocument (including this deed) or agreement, or a provision of a document
{(including this deed) or agreement, is to that document, agreement or
provision as amended, supplemented, replaced or novated;
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()
(d)

{ii) a party to this deed or to any other document or agreement includes a
successor jn title, permitted substitute or a permitted assign of that party;

(iv) a person includes any type of company or body of persons, whether or not it
is incorporated or has a separate |egal identity, and any executor,
administrator or successor in law of the persen; and

(v anything {including a right, obligation or concept) includes each part of it.

A singular word includes the plural, and vice versa.

The expression 'this deed’ includes the agreement, arrangement, understanding or
transaction recorded in this deed.

3 Multiple parties

If & party to this deed is made up of more than one person, or a term is used in this deed
to refer to more than one party, then unless ctherwise specified in this deed:

(@)
(b)
()

an obligation of those persons is several;
a right of those persons is held by each of them severally; and
any other reference to that party or term is a reference to each of those persons

separately, so that (for example) a representation, warranty or undertaking relates
to each of them separately.

4 Compliance with ASX Listing Rules

During the Escrow Period, and for so long as the Company is listed on the official list of

the ASX:

(@} notwithstanding anything contained in this deed, if the ASX Listing Rules prohibit
an act being done, that act must not be done;

(b) nothing contained in this deed prevents an act being done that the ASX Listing
Rules require to be done;

{c) if the ASX Listing Rules require an act to be done or not to be done, authority is
given for that act to be done or not to be done (as the case may be);

(d} ifthe ASX Listing Rules require this deed to contain a provision and it does not
contain such a provision, this deed is deemed to coniain that provision;

{e) ifthe ASX Listing Rules require this deed not to contain a provision and it contains
such a provision, this deed is deemed not to contain that provision; and

) if any provision of this deed is or becomes inconsistent with the ASX Listing Rules,

this deed is deemed not to contain that provision to the extent of the inconsistency.
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Schedule 2 —

Details

1 Company name and address

Pacific Smiles Group Limited

Level 1, 6 Molly Morgan Drive, Greenhills, NSW 2323

2 Holders’ details

B f fAddress/noticeldetailsiofieach BRINNN IS hares]heldlbylthe
fliControllerd{clausek0'5) 8 jticlderjasfatitheldatelof,

Alexander Abrahams 124 Maitland Vale Road, Maitland Vale, | 34,974,008

NSW 2320
Just Paddling Pty Ltd, 124 Maitland Vale Road, Maitland Vale, | 6,089,082
as trustee for NSW 2320
Rosebrook
Superannuation Fund
Susan Abrahams 124 Maitland Vale Road, Maitland Vale, | 3,631,410

NSW 2320
Theemax Pty Ltd, as 124 Maitland Vale Road, Maitland Vale, | 300,000
trustee for The Clunes | NSW 2320
Trust
Lucinda Abrahams 124 Maitland Vale Road, Maitland Vale, | 15,000

NSW 2320

3 Escrow Period

The period commencing on the date of Listing and continuing until 3 Business Days
following the date on which the Company’s full year results for the period ending 30 June
2015 are released to ASX.
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4 Particulars of Voluntary Escrow Shares

All Shares held by the Holders as at the date of Listing (other than any Shares acquired
under the Initial Public Offer)

Execution page

Executed as a Deed

Signed and delivered by Pacific Smiles Group
Limited ACN 103 087 449 in accordance with
section 127 of the Corporations Act 2001 (Cth)
and by:

e (e

P
SE’n/ytéof/diregg/ é{nature of direetor/secretary
Sl GIRRL Tane G {emmar

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

Signed sealed and delivered by Alexander

braha?ls in the presence of: W@QJ‘

Signature of witness Signature of Alexander A rahams

KQ\""O\"\ Nk son,

Name of witness {print)

Signed sealed and delivered by Susan

Signature of witness Signature of Susan Abrahams

‘Hawr\—\vv-\ (N \H(]hSOh )

Name of witness (print)
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Signed sealed and delivered by Lucinda
Abrahams in the presence of:

%ﬂb(%\u._ — A AT~

Signature of witness Signature of Lucinda Abrahams

Keer vy Lo \\\4\"'\ SO,

Name of witness (print)

Signed and delivered by Just Paddling Pty Lid
ACN 159 542 837 in accordance with section 127

4
Signature of director Signature of director/secretary
AT ABRAppms, S. L. ABRAGAUAS
Name of director (print) Name of director/secretary (print)

Signed and delivered by Theemax Pty Ltd, as
trustee for The Clunes Trust in accordance with
section 127 of the Corporations Act 2001 {Cth)

Signature of director = Signature of director/secretary

A. T ABLAt s S C. ABRA <

/
Name of director (print) Name of director/secretary {print)
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Date: 3///0/7’0, (7
Par_ties

1 The party named in item 1 of Schedule 2 (Company)
2 The party named in item 2 of Schedule 2 (Holder)

Recitals

A The Company intends to be admitted to the official list of ASX and proposes to
issue Shares pursuant to the Initial Public Offer.

B The Holder holds or will hold the Voluntary Escrow Shares as at the date of Listing.
C The Holder agrees to escrow all of the Voluntary Escrow Shares for the Escrow

Period pursuant to the terms of this deed, on the basis that the Company will take
the steps necessary to be admitted to the official list of ASX.

The parties agree

1 Escrow Restrictions
1.1 Voeluntary Escrow Shares

Subject to clause 1.2, during the Escrow Period, the Holder must not Dispose of, or agree
or offer to Dispose of, the Voluntary Escrow Shares.

1.2 Exceptions

(&) To enable the Holder to accept an offer under a Takeover Bid in relation to the
Voluntary Escrow Shares or to enable the Voluntary Escrow Shares to be
transferred or cancelled as part of a merger by scheme of arrangement under Part
5.1 of the Corporations Act, the Company must remove the Holding Lock on the
Voluntary Escrow Shares during the Escrow Period if any of the following
conditions are met:

{i) in the case of a Takeover Bid, holders of at least half of the Shares that are
the subject of the Takeover Bid and that are not subject to any Voluntary
Escrow Deed have accepted the Takeover Bid;

(i)  inthe case of an Off-Market Bid, if the offer is conditional, the bidder and the
Holder agree in writing that the Holding Lock will be applied for each
Voluntary Escrow Share that is not bought by the bidder under the off-market
bid; or

(i)  inthe case of a merger by scheme of arrangement under Part 5.1 of the
Corporations Act, the Holder agrees in writing that the Holding Lock will be
applied if the merger does not take effect.

(b)  During the Escrow Pericd, the Holder may Dispose of any of its Voluntary Escrow
Shares to the extent the Disposal is required by applicable law (including an order
of a governmental authority or a court of competent jurisdiction).

{c) Notwithstanding any condition to the contrary in this deed, during the Escrow
Period, the Holder may transfer (in one or more transactions) any or all Voluntary

Gilbert + Tobin 21498429 _1 page | 1



Escrow Shares to an Affiliate of the Holder provided that such Affiliate transferee
agrees to be bound by the terms and conditions of this deed by entering into such
further agreements or deeds as the Company may reasonably require.

1.3 Notice

If the Holder becomes aware:

(a) that a Disposal of any Voluntary Escrow Shares has occurred, or is likely to occur,
during the Escrow Period; or

(b) of any matter which is likely to give rise to a Disposal of in any Voluntary Escrow
Shares during the Escrow Period,

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

2 Warranties
2.1 Giving of warranties

Each of the warranties and representations in this clause 2 is given in favour of the
Company, as at:

(a) the date of this deed; and

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

The warranties and representations in this clause 2 are given in respect of any and all

Voluntary Escrow Shares which the Holder holds from time to time during the Escrow

Period, including as a result of 2 permitted dealing in accordance with clause 1.2 of this

deed.

2.2 Warranties of Holder

The Holder warrants and represents the following:

(a) Before the Escrow Period begins, it has not done, or omitted to do, any act which
would breach clause 1 of this deed if it were an act or omission which would take
effect during the Escrow Period.

{b) Either:

(H the Holder has no controllers (as defined in the ASX Listing Rules); or

(i)  any such controller who is not a party to this deed comes within an exception
set out in rule 9.1.4 of the ASX Listing Rules.

(¢) The Holder holds the Shares set out in item 2 of Schedule 2 as at the date of this
deed, and will hold from Listing all of the Voluntary Escrow Shares.

(d)  The Voluntary Escrow Shares are (or will from Completion be) free from all
encumbrances and other third party interests or rights.

(e) The Shares set out in item 2 of Scheduie 2 are as at the date of this deed (and the
Voluntary Escrow Shares will be as at Listing) all the securities, substantial
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economic interests or other interests that the Holder directly or indirectly has in the
Company.

) It has full power and authority, without the consent of any other person, to enter
into and perform its obligations under this deed (including, if the Holder has
entered into this deed as a trustee (Trustee), under the trust deed for the relevant
trust (Trust)).

(@) It has taken all necessary action to authorise the execution, delivery and
performance of this deed in accordance with its terms.

(h)  This deed constitutes legal, valid and binding obligations and, subject to any
necessary stamping and registration, is enforceable in accordance with its terms.

{i) If the Holder is a Trustee, the Trustee is the trustee of the Trust and, to the best of
its knowledge and belief, there is no proposal to remove it as trustee of the Trust.

)] [f the Holder is a Trustee:

(i) the Holder has the right to be fully indemnified out of the assets of the Trust
in respect of any liability arising under, or in connection with, this deed and
the right has not been modified, released or diminished in any way. The
assets of the Trust are sufficient to satisfy that right in full and the Holder has
not released or disposed of its equitable lien over that trust; and

(i)  the Trust has not been terminated and there is no effective proposal or
requirement to wind up, deregister, terminate, reconstitute or resettle the
Trust.

(k)  The execution, delivery and performance by it of this deed does not and will not
violate, breach or result in a contravention of:

(i) any applicable law, regulation or authorisation;

{iiy  its constitution or other constituent documents (or, if the Holder is a Trustee,
the trust deed for the Trust); or

(i)  any agreement, undertaking, encumbrance or document which is binding on
that party.

2.3 Breach of warranties

A breach of any of the warranties in clause 2 is a breach of the terms of this deed.

Holding Lock

3.1 Agreement to Holding Lock

Subject to clause 3.2, the Holder agrees to the application of a Holding Lock to the
Voluntary Escrow Shares.

3.2 Application of Holding Lock

The Company will apply a Holding Lock to the Voluntary Escrow Shares as soon as
practicable after registration of the Voluntary Escrow Shares on the Issuer Sponsored
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3.3

Subregister and may only remove the Holding Lock with respect to the Voluntary Escrow
Shares if permitted under clause 3.3.

Removal of Holding Lock

(@) Upon request by a Holder, the Company must remove the Holding Lock with
respect to Voluntary Escrow Shares in order to facilitate a Disposal that is
permitted under clause 1.2.

(b} The Company must remove the Holding Lock with respect to Voluntary Escrow
Shares on the Business Day after the end of the Escrow Period.

{c} Inrespect of (a) and (b) above, the Company will notify ASX that the Voluntary
Escrow Shares will be released from the escrow restrictions set out in this deed in
respect of some or all of the Voluntary Escrow Shares, in accordance with the
timing requirements set out in Listing Rule 3.10A.

4

Permitted dealings with the Voluntary Escrow Shares

Except as expressly provided for in clause 1, nothing in this deed restricts the Holder from
dealing with the Voluntary Escrow Shares or exercising rights attaching to, or afforded to
the Holder of, the Voluntary Escrow Shares, including without limitation by:

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

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

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

5

Breach

5.1

Consequences of breach
{a) Ifthe Holder breaches this deed, each of the following applies:

()  the Company may take the steps necessary to enforce this deed, or to rectify
the breach; and

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

{b) Ifthe Holder breaches this deed, the Holder acknowledges and agrees that such a
breach could cause substantial commercial and financial detriment to the Company
and other third parties.

{c) The parties agree that damages would be an insufficient remedy for breach of
clause 1.1 or clause 1.2 and the Holder agrees that the Company is entitled to
seek and obtain an injunction or specific performance to enforce the Holder’s
obligation under clause 1.1 or clause 1.2 (as applicable) without proof of actual
damage and without prejudice to any of its other rights or remedies.
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6 Amendment
Subject to clause 9, this deed can only be amended or replaced by another deed
executed by the parties.
7 Termination
This deed will terminate if Listing or Completion does not occur by 31 December 2014.
8 Capacity
8.1 Trustee

If the Holder has entered into this deed as a trustee:

fa)  notwithstanding any other provision of this deed including any provision expressed
to prevail over this clause 8.1 but subject to clause 8.1(c), the Holder enters into
this deed only in its capacity as trustee of the relevant trust and in no other
capacity. A liability arising under or in connection with this deed can be enforced
against the Holder only to the extent which it can be satisfied out of the property of
the relevant trust for which the Holder is actually indemnified for the liability. The
Holder will exercise its rights of indemnification in order to satisfy its obligations
under this deed;

(b)  subject to clause 8.1(c), a party to this deed may not sue the Holder in any capacity
other than as trustee in respect of the relevant trust, including seeking the
appointment to the Holder of a receiver (except in relation to property of the
relevant frust), a liquidator, administrator or any similar person; and

(c) the provisions of this clause 8.1 will not apply to any obligation or liability of the
Holder to the extent that it is not satisfied because under the relevant trust deed or
by operation of law, there is a reduction in the extent, or elimination of, the Holder’s
out of the assets of the relevant trust, or the right does not exist at all, as a result of
the Holder's fraud, negligence, improper performance of duties or breach of trust.

9 Company to complete Schedule 2

Each party authorises the Company {or any person delegated such authority in writing by

the Company) to insert in Schedule 2, after execution of this deed by each party:

(a) the particulars of Voluntary Escrow Shares in item 5 of Schedule 2; and

(b)  any other details necessary to complete Schedule 2.

10 General
10.1 Governing Law

(a) This deed is governed by the laws of New South Wales, Australia.
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(b)  Each party submits to the non-exclusive jurisdiction of the courts of New South
Wales, Australia, and any court that may hear appeals from any of those courts, for
any proceedings in connection with this deed.

(¢) Each of the parties to this deed irrevocably waives:

(i) any objection to the venue of any proceedings on the ground that they have
been brought in an incenvenient forum; and

(iiy  any immunity from set off, suits, proceedings and execution to which it or
any of its property may now or in the future be entitled under any applicable
law.

10.2 Further assurances

Each party must do all things and execute all further documents required to give full effect
to this deed.

10.3 Counterparts
This deed may be executed in any number of counterparts. All counterparts, taken
together, constitute one instrument. A party may execute this deed by signing any
counterpart.
10.4 Time of Essence
Time is of the essence to this deed.
10.5 Notice
A notice or other communication given under this deed:
(a) must be in legible writing and in English;
{b) must be signed by an person duly authorised by the sender; and
(¢)  must be addressed to the addressee at the address, email address or facsimile
number set out below or ta any other address or facsimile number a party notifies
to the other under this clause:
(i) if to the Company:
Pacific Smiles Group Limited
Level 1, 6 Molly Morgan Drive
Greenhills, NSW 2323
Attention:  John Gibbs, Managing Director

Facsimile: 02 4930 2099
Email: john.gibbs@pacificsmiles.com.au
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(i) if to the Holder:
Address; 17 Rani Close, Speers Point, NSW 2284

Aftention: Jane Coleman
Facsimile: 02 4930 2088

Email: jane.coleman@pacificsmiles.com.au

(d)  Without limiting any other means by which a party may be able to prove that a
notice has been received by another party, a notice is deemed to be received:

0] if sent by hand, when delivered to the addressee;
(i}  if by post, five Business Days from and including the date of postage;

(iiiy  if by facsimile transmission, on receipt by the sender of an acknowledgment
or transmission report confirming that the facsimile has been sent in full
generated by the machine from which the facsimile was sent; or

(iv) if sent by email:

(#y  atthe time twelve hours after when the sender receives an automated
message confirming delivery; or

(8)  seventeen hours after the time sent (as recorded on the device from
which the sender sent the email) unless the sender receives an
automated message that the email has not been delivered,

whichever happens first,

but if the delivery or receipt is on a day which is not a Business Day or is after 5.00
pm (addressee's time) it is deemed to be received at 9.00 am on the following
Business Day (addressee's time).

(e} Afacsimile transmission is regarded as legible uniess the addressee telephones,
faxes or emails the sender within 14 hours after the transmission is received or
regarded as received under clause 10.5(d){iii) and informs the sender that it is not
legible,
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Schedule 1 — Dictionary

1

Dictionary

The following definitions apply in this deed.

Affiliate means any other Person which directly or indirectly, through ene or more
intermediaries controls, or is controlled by, or is under common control with, the Holder
(for the purposes of this definition, “control” (including, with correlative meanings, the
terms “controlling”, “controlled by” and “under common control with"} as used with respect
to any Person, means the possession, directly or indirectly, of the power to direct or
cause the direction of the management policies or activities of a Person, whether through
ownership of the securities, by contract or agency or ctherwise).

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

ASX Listing Rules means the listing rules of ASX.

ASX Settlement means ASX Settlement Pty Ltd (ABN 49 008 504 532).

Business Day means a day {other than a Saturday, Sunday or public holiday) on which
banks are open for general banking business in Sydney, New Scuth Wales, Australia
and, for the purposes of clause 10.5, also means a day {(other than a Saturday, Sunday
or public holiday) on which banks are open for general banking business in the

addressee's jurisdiction.

Completion means the completion of the issue and allotment of new Shares by the
Company to investors under the Initial Public Offer.

Corporations Act means Corporations Act 2001 (Cth).
Dispose includes:
fa) the meaning given by the ASX Listing Rules;
{b) in relation to:
(i} any Voluntary Escrow Shares
to

(A) sell, assign, transfer or otherwise dispose of any legal, beneficial or
economic interest in the Voluntary Escrow Shares;

(B) encumber or grant a security interest over the Voluntary Escrow
Shares;

(C) grant or exercise an option in respect of any Voluntary Escrow
Shares;

{D) do, or omit to do, any act if the act or omission would have the effect
of transferting effective ownership or control of, any legal, beneficial or
economic interest in, any of the Voluntary Escrow Shares; or
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(E) agree to do any of those things.

Escrow Period means the period for which the Voluntary Escrow Shares are escrowed
as set out in item 3 of Schedule 2.

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

Initial Public Offer means the proposed initial public offering of Shares.

Issuer Sponsored Subregister means the part of the Company's register for shares that
is administered by the Company (and not ASX Settlement) and records uncertificated
holdings of Shares.

Listing means the admission of the Company fo the official list of the ASX.

Oif-Market Bid has the meaning given in the Corporations Act.

Offer Price means the "Offer Price" as defined in the Prospectus.

Person means any individual, partnership, corporation, company, association, trust, joint
venture, limited liability company, unincorporated organisation, entity or division.

Prospectus means the prospectus to be issued by the Company dated and lodged with
ASIC on orabout 31 October 2014.

Share means an ordinary share in the capital of the Company.
Takeover Bid has the meaning given to that term in the Corporations Act.
Trading Day has the meaning given in the ASX Listing Rules.

Voluntary Escrow Deed means a voluntary escrow deed entered into in connection with
the I[nitial Public Offer.

Voluntary Escrow Shares means the Shares described in item 4 of Schedule 2.

2

Rules for interpreting this deed

Headings are for convenience only, and do not affect interpretation. The following rules
also apply in interpreting this deed, except where the context makes it clear that a rule is
not intended to apply.

{a)  Other than as expressly provided, a term or expression starting with a capital letter
which is defined in the Corporations Act, but is not defined in the Dictionary, has
the meaning given to it in the Corporations Act.

(b) A reference to:

{i) a legislative provision or legislation {including subordinate legislation) is to
that provision or legislation as amended, re-enacted or replaced, and
includes any subordinate legislation issued under it;

(i  adocument (including this deed) or agreement, or a provision of a document
(including this deed) or agreement, is to that document, agreement or
provision as amended, supplemented, replaced or novated;
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(c)
(d)

(i)  a party to this deed or to any other document or agreement includes a
successor in title, permitted substitute or a permitted assign of that party;

(ivy aperson includes any type of company or body of persons, whether or not it
is incorporated or has a separate legal identity, and any executor,
administrator or successor in law of the person; and

{v) anything (including a right, obligation or concept) includes each part of it.

A singular word includes the plural, and vice versa.

The expression ‘this deed' includes the agreement, arrangement, understanding or
transaction recorded in this deed.

3

Compliance with ASX Listing Rules

During the Escrow Period, and for so long as the Company is listed on the officiaf list of
the ASX:

(a

(b)

{c)

()

(e)

(f)

notwithstanding anything contained in this deed, if the ASX Listing Rules prohibit
an act being done, that act must not be done;

nothing contained in this deed prevents an act being done that the ASX Listing
Rules require to be done;

if the ASX Listing Rules require an act to be done or not to be done, authority is
given for that act to be done or not to be done (as the case may be);

if the ASX Listing Rules require this deed to contain a provision and it does not
contain such a provision, this deed is deemed to contain that provision;

if the ASX Listing Rules require this deed not to contain a provision and it contains
such a provision, this deed is deemed not to contain that provision; and

if any provision of this deed is or becomes inconsistent with the ASX Listing Rules,
this deed is deemed not to contain that provision to the extent of the inconsistency.
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Schedule 2 — Details

1 Company name and address
Pacific Smiles Group Limited

Level 1, 6 Molly Morgan Drive, Greenhills, NSW 2323

2 Holder’s name and address

IAddress/noticeldetailslofleachENENEN FShares]heldibylthe
Controller{(clauselt05) NN Holderfaslatitheldatelof:
thisldeed
Anthony William John 17 Rani Close, Speers Point, NSW 1,650,000
Coleman 2284

3 Escrow Period

The period commencing on the date of Listing and continuing until 3 Business Days

following the date on which the Company's full year results for the period ending 30 June
2015 are released to ASX,

4 Particulars of Voluntary Escrow Shares

All Shares held by the Holder as at the date of Listing (other than any Shares acquired
under the [nitial Public Offer)
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Execution page

Executed as a Deed

Signed and delivered by Pacific Smiles Group
Limited ACN 103 087 449 in accordance with
section 127 of the Corporations Act 2001 (Cth)

and by:

) Cosaser
Signature of c(ir\eBor Sig%oféirectﬁs_e}e&é
Rwect 6, Ganneson T G |RRS

Name of director (print) Name of director/secreiesy (print)

Signed sealed and delivered by Anthony William

John Coleman in the presence of: %/

%nature of witness Sig/nature of Anthony William John Coleman

jﬁ\ﬂﬂ_ Ce'{‘pfhm_qr\

Name of witness (print)
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Escrow Deed
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John Gibbs and the other Holders named in item 2 of Schedule 2
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Date: ////O/’ZOZ (7’

Parties

1 The party named in item 1 of Schedule 2 (Company)
2 The parties named in item 2 of Schedule 2 (Holders)

Recitals

A The Company intends to be admitted to the official list of ASX and proposes to
issue Shares pursuant to the Initial Public Offer.

B The Helders hold or will hold the Voluntary Escrow Shares as at the date of Listing.

C Each Holder agrees to escrow all of the Voluntary Escrow Shares for the Escrow
Period pursuant to the terms of this deed, on the basis that the Company will take
the steps necessary to be admitted to the official list of ASX.

The parties agree

1

Escrow Restrictions
1.1 Voluntary Escrow Shares

Subject to clause 1.2, during the Escrow Period, the Holders must not Dispose of, or
agree or offer to Dispose of, the Voluntary Escrow Shares.

1.2 Exceptions

(@) To enable the Holders to accept an offer under a Takeover Bid in relation to the
Voluntary Escrow Shares or to enable the Voluntary Escrow Shares to be
transferred or cancelled as part of a merger by scheme of arrangement under Part
5.1 of the Corporations Act, the Company must remove the Holding Lock on the
Voluntary Escrow Shares during the Escrow Period if any of the following
conditions are met:

(i} in the case of a Takeover Bid, holders of at least half of the Shares that are
the subject of the Takeover Bid and that are not subject to any Voluntary
Escrow Deed have accepted the Takeover Bid;

(i inthe case of an Off-Market Bid, if the offer is conditional, the bidder and the
Holder agree in writing that the Holding Lock will be applied for each
Voluntary Escrow Share that is not bought by the bidder under the off-market
bid; or

(iii)  in the case of a merger by scheme of arrangement under Part 5.1 of the
Corporations Act, the Holder agrees in writing that the Holding Lock will be
applied if the merger does not take effect.

(b)  During the Escrow Pericd, the Holders may Dispose of any of their Voluntary
Escrow Shares to the extent the Disposal is required by applicable law (including
an order of a governmental authority or a court of competent jurisdiction).

(¢}  Notwithstanding any condition to the contrary in this deed, during the Escrow
Period, a Holder may transfer (in one or more transactions) any or all Voluntary
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Escrow Shares to an Affiliate of that Holder provided that such Affiliate transferee
agrees to be bound by the terms and conditions of this deed by entering into such
further agreements or deeds as the Company may reasonably require.

1.3 Notice

If a Holder becomes aware:

(a) thata Disposal of any Voluntary Escrow Shares has occurred, or is likely to oceur,
during the Escrow Period; or

(b)  of any matter which is likely to give rise to a Disposal of in any Voluntary Escrow
Shares during the Escrow Period,

it must notify the Company as soon as practicable after becoming aware of the Disposal

or the matters giving rise to the Disposal, providing full details.

2  Warranties
2.1 Giving of warranties

Each of the warranties and representations in this clause 2 is given in favour of the

Company, as at:

(@)  the date of this deed; and

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

The warranties and representations in this clause 2 are given in respect of any and all

Voluntary Escrow Shares which a Holder holds from time to time during the Escrow

Period, including as a result of a permitted dealing in accordance with clause 1.2 of this

deed.

2,2  Warranties of Holders

Each Holder warrants and represents the following:

(@)  Before the Escrow Period begins, it has not done, or omitted to do, any act which
would breach clause 1 of this deed if it were an act or omission which would take
effect during the Escrow Period.

(b}  Either:

(i) the Holder has no controllers (as defined in the ASX Listing Rules); or
(i) any such controller who is not a party to this deed comes within an exception
set out in rule 9.1.4 of the ASX Listing Rules.

{c)  The Holders hold all of the Shares set out in item 2 of Schedule 2 as at the date of
this deed, and will hold from Listing all of the Voluntary Escrow Shares.

(d)  The Voluntary Escrow Shares are (or will from Completion be) free from all
encumbrances and other third party interests or rights.

(e}  The Shares set out in item 2 of Schedule 2 are as at the date of this deed (and the
Voluntary Escrow Shares will be as at Listing) all the securities, substantial
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economic interests or other interests that the Holders directly or indirectly has in
the Company.

U] It has full power and authority, without the consent of any other person, to enter
into and perform its obligations under this deed (including, if the Holder has
entered into this deed as a trustee (Trustee), under the trust deed for the relevant
trust (Trust)).

(g} It has taken all necessary action to authorise the execution, delivery and
performance of this deed in accordance with its terms,

(h)  This deed constitutes legal, valid and binding obligations and, subject to any
necessary stamping and registration, is enforceable in accordance with its terms.

(N If the Holder is a Trustee, the Trustee is the trustee of the Trust and, to the best of
its knowledge and belief, there is no proposal to remove it as trustee of the Trust.

)] If the Holder is a Trustee:

(i) the Holder has the right to be fully indemnified out of the assets of the Trust
in respect of any liability arising under, or in connection with, this deed and
the right has not been modified, released or diminished in any way. The
assets of the Trust are sufficient to satisfy that right in full and the Holder has
not released or disposed of its equitable lien over that trust; and

(i) the Trust has not been terminated and there is no effective proposal or
requirement to wind up, deregister, terminate, reconstitute or resettle the
Trust.

(k)  The execution, delivery and performance by it of this deed does not and will not
violate, breach or result in a contravention of:

(i) any applicable faw, regulation or authorisation;

(i} its constitution or other constituent documents (or, if the Holder is a Trustee,
the trust deed for the Trust); or

(if)  any agreement, undertaking, encumbrance or document which is binding on
that party.

2.3 Breach of warranties

A breach of any of the warranties in clause 2 is a breach of the terms of this deed.

Holding Lock

3.1 Agreement to Holding Lock

Subject to clause 3.2, the Holders agree to the application of a Holding Lock to the
Voluntary Escrow Shares.

3.2 Application of Holding Lock

The Company will apply a Holding Lock to the Voluntary Escrow Shares as soon as
practicable after registration of the Violuntary Escrow Shares on the Issuer Sponsored

Gilbert + Tobin

31498429_1 page |3



3.3

Subregister and may only remove the Holding Lock with respect to the Voluntary Escrow
Shares if permitted under clause 3.3.

Removal of Holding Lock

fa)  Upon request by a Holder, the Company must remove the Holding Lock with
respect to Voluntary Escrow Shares in order to facilitate a Disposal that is
permitted under clause 1.2,

(b}  The Company must remove the Holding Lock with respect to Voluntary Escrow
Shares on the Business Day after the end of the Escrow Period.

¢} Inrespect of (a) and (b) above, the Company will notify ASX that the Voluntary
Escrow Shares will be released from the escrow restrictions set out in this deed in
respect of some or all of the Voluntary Escrow Shares, in accordance with the
timing requirements set out in Listing Rule 3.10A.

4

Permitted dealings with the Voluntary Escrow Shares

Except as expressly provided for in clause 1, nothing in this deed restricts the Holders
from dealing with the Voluntary Escrow Shares or exercising rights attaching to, or
afforded to the Holder of, the Voluntary Escrow Shares, including without limitation by:

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

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

{c)  receiving or participating in any right or bonus issue in connection with the
Voluntary Escrow Shares,

5

Breach

5.1

Consequences of breach
(a) If a Holder breaches this deed, each of the following applies:

(i) the Company may take the steps necessary to enforce this deed, or to rectify
the breach; and

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

(b) If a Holder breaches this deed, the Holders acknowledge and agree that such a
breach could cause substantial commercial and financial detriment to the Company
and other third parties.

(c}  The parties agree that damages would be an insufficient remedy for breach of
clause 1.1 or clause 1.2 and the Holders agree that the Company is entitled to
seek and obtain an injunction or specific performance to enforce the Holders'
obligations under clause 1.1 or clause 1.2 (as applicable) without proof of actual
damage and without prejudice to any of its other rights or remedies.
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Amendment

Subject to clause 9, this deed can only be amended or replaced by another deed
executed by the parties.

Termination

This deed will terminate if Listing or Completion does not occur by 31 December 2014.

Capacity
81 Trustee
Where a Holder has entered into this deed as a trustee:

(@) notwithstanding any other provision of this deed including any provision expressed
to prevail over this clause 8.1 but subject to clause 8.1(c), the Holder enters into
this deed only in its capacity as trustee of the relevant trust and in no other
capacity. A liability arising under or in connection with this deed can be enforced
against the Holder only to the extent which it can be satisfied out of the property of
the relevant trust for which the Holder is actually indemnified for the liability. The
Holder will exercise its rights of indemnification in order to satisfy its obiigations
under this deed;

{(b)  subjectto clause 8.1(c), a party to this deed may not sue the Holder in any capacity
other than as trustee in respect of the relevant trust, including seeking the
appointment to the Holder of a receiver (except in relation to property of the
relevant trust), a liquidator, administrator or any similar person; and

(c) the provisions of this clause 8.1 will not apply to any obligation or liability of the
Holder to the extent that it is not satisfied because under the relevant trust deed or
by operation of law, there is a reduction in the extent, or elimination of, the Holder's
out of the assets of the relevant trust, or the right does not exist at all, as a result of
the Holder's fraud, negligence, improper performance of duties or breach of trust.

9

Company to complete Schedule 2

Each party authorises the Company (or any persecn delegated such authority in writing by
the Company) to insert in Schedule 2, after execution of this deed by each party:

{a) the particulars of Voluntary Escrow Shares in item 5 of Schedule 2; and

{b)  any other details necessary to compiete Schedule 2.

10

General
10.1 Governing Law

{ay This deed is governed by the laws of New South Wales, Australia.
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(b}  Each party submits to the non-exclusive jurisdiction of the courts of New South
Wales, Australia, and any court that may hear appeals from any of those courts, for
any proceedings in connection with this deed.

{c}  Each of the parties to this deed irrevocably waives:

(i) any objection to the venue of any proceedings on the ground that they have
been brought in an inconvenient forum; and

{ii)y  any immunity from set off, suits, proceedings and execution to which it or
any of its property may now or in the future be entitled under any applicable
law.

10.2 Further assurances

Each party must do all things and execute all further documents required to give full effect
to this deed.

10.3 Counterparts
This deed may be executed in any number of counterparts. All counterparts, taken
together, constitute one instrument. A party may execute this deed by signing any
counterpart.
10.4 Time of Essence
Time is of the essence to this deed.
10,5 Notice
A notice or other communication given under this deed:
{a) mustbe in legible writing and in English;
{(b)  must be signed by an person duly authorised by the sender; and
(c)  must be addressed to the addressee at the address, email address or facsimile
number set out below or to any other address or facsimile number a party notifies
to the other under this clause:
(0 if to the Company:
Pacific Smiles Group Limited
Level 1, 6 Molly Morgan Drive
Greenhills, NSW 2323
Aftention:  Jane Coleman, Company Secretary

Facsimile: 02 4930 2099
Email: jane.coleman@pacificsmiles.com.au
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(i)  if to the Holders:
John Gibbs

Address: 25 Warrane Road
Roseville Chase NSW 2069

Attention:  John Gibbs
Facsimile: 02 4930 2098
Email: john.gibbs@pacificsmiles.com.au

(d}  Without limiting any other means by which a party may be able to prove that a
notice has been received by another party, a notice is deemed to be received:

0] if sent by hand, when delivered to the addresses;
(iiy  if by post, five Business Days from and including the date of postage;

(iiiy  if by facsimile transmission, on receipt by the sender of an acknowledgment
or transmission report confirming that the facsimile has been sent in full
generated by the machine from which the facsimile was sent; or

(iv) if sent by email:

(A at the time twelve hours after when the sender receives an automated
message confirming delivery; or

(8  seventeen hours after the time sent (as recorded on the device from
which the sender sent the email) unless the sender receives an
automated message that the email has not been delivered,

whichever happens first,

but if the delivery or receipt is on a day which is not a Business Day or is after 5.00
pm (addressee's time) it is deemed to be received at 9.00 am on the following
Business Day (addressee's time).

(e) A facsimile transmission is regarded as legible unless the addressee telephones,
faxes or emails the sender within 14 hours after the transmission is received or
regarded as received under clause 10.5(d)(iii} and informs the sender that it is not
legible.
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Schedule 1 — Dictionary

1

Dictionary

The following definitions apply in this deed.

Affiliate means any other Person which directly or indirectly, through one or more
intermediaries controls, or is controlled by, or is under common control with, the Holder
(for the purposes of this definition, “control” (including, with correlative meanings, the
terms “controlling”, “controlled by” and “under common control with®) as used with respect
to any Person, means the possession, directly or indirectly, of the power to direct or
cause the direction of the management policies or activities of a Person, whether through

ownership of the securities, by contract or agency or otherwise).

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

ASX Listing Rules means the listing rules of ASX.

ASX Settlement means ASX Settlement Pty Ltd (ABN 49 008 504 532),

Business Day means a day {(other than a Saturday, Sunday or public holiday) on which
banks are open for general banking business in Sydney, New South Wales, Australia
and, for the purposes of clause 10.5, also means a day {cther than a Saturday, Sunday
or public holiday) on which banks are open for general banking business in the
addressee’s jurisdiction.

Completion means the completion of the issue and allotment of new Shares by the
Company to investors under the Initial Public Offer.

Corporations Act means Corporations Act 2001 (Cth).
Dispose includes:
(@} the meaning given by the ASX Listing Rules;
() inrelation to:
(i  any Voluntary Escrow Shares
to

(A) sell, assign, transfer or otherwise dispose of any legal, beneficial or
economic interest in the Voluntary Escrow Shares;

(B) encumber or grant a security interest over the Voluntary Escrow
| Shares;

(C) grant or exercise an option in respect of any Voluntary Escrow
Shares;

(D) do, or omit to do, any act if the act or omission would have the effect
of transferring effective ownership or control of, any legal, beneficial or
economic interest in, any of the Voluntary Escrow Shares; or
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(E) agree to do any of those things.

Escrow Period means the period for which the Voluntary Escrow Shares are escrowed
as set out in item 3 of Schedule 2.

Helding Lock has the meaning given to that term in the ASX Listing Rules,

Initial Public Offer means the proposed initial public offering of Shares.

Issuer Sponsored Subregister means the part of the Company’s register for shares that
is administered by the Company (and not ASX Settlement) and records uncertificated
heldings of Shares.

Listing means the admission of the Company to the official list of the ASX.

Off-Market Bid has the meaning given in the Corporations Act.

Offer Price means the "Offer Price” as defined in the Prospectus.

Person means any individual, partnership, corporation, company, association, trust, joint
venture, limited liability company, unincorporated organisation, entity or division.

Prospectus means the prospectus to be issued by the Company and lodged with ASIC
on or about 31 October 2014.

Share means an ordinary share in the capital of the Company.
Takeover Bid has the meaning given to that term in the Corporations Act.
Trading Day has the meaning given in the ASX Listing Rules.

Voluntary Escrow Deed means a voluntary escrow deed entered into in connection with
the Initial Public Offer,

Voluntary Escrow Shares means the Shares described in item 4 of Schedule 2.

2

Rules for interpreting this deed

Headings are for convenience only, and do not affect interpretation. The following rules
also apply in interpreting this deed, except where the context makes it clear that a rule is
not intended to apply.

(a)  Otherthan as expressly provided, a term or expression starting with a capital letter
which is defined in the Corporations Act, but is not defined in the Dictionary, has
the meaning given to it in the Corporations Act.

(b} A reference to:

(i) a legislative provision or legislation {including subordinate legislation) is to
that provision or legislation as amended, re—enacted or replaced, and
includes any subordinate legislation issued under it;

{il  adocument (including this deed) or agreement, or a provision of a document
(including this deed) or agreement, is to that document, agreement or
provision as amended, supplemented, replaced or novated;
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(©
(d)

(i)  a party to this deed or to any other document or agreement includes a
successor in title, permitted substitute or a permitted assign of that party;

{iv} a person includes any type of company or body of persons, whether or not it
is incorporated or has a separate legal identity, and any executor,
administrator or successor in law of the person; and

(v)  anything (including a right, obligation or concept) includes each part of it.

A singular word includes the plural, and vice versa.

The expression ‘this deed’ includes the agreement, arrangement, understanding or
fransaction recorded in this deed.

3

Multiple parties

If a party to this deed is made up of more than one person, or a term is used in this deed
to refer to more than one party, then unless otherwise specified in this deed:

(@)
(b)
(c)

an cbligation of those persons is several;
a right of those persons is held by each of them severally; and
any other reference to that party or term is a reference to each of those persons

separately, so that (for example) a representation, warranty or undertaking relates
to each of them separately.

4

Compliance with ASX Listing Rules

During the Escrow Period, and for sc long as the Company is listed on the official list of
the ASX:

(@)

notwithstanding anything contained in this deed, if the ASX Listing Rules prohibit
an act being done, that act must not be done;

{b)  nothing contained in this deed prevents an act being done that the ASX Listing
Rules require to be done;

{c) ifthe ASX Listing Rules require an act to be done or not to be done, authority is
given for that act to be done or not to be done (as the case may be);

(d) ifthe ASX Listing Rules require this deed to contain a provision and it does not
contain such a provision, this deed is deemed to contain that provision;

(e) ifthe ASX Listing Rules require this deed not to contain a provision and it contains
such a provision, this deed is deemed not to contain that provision; and

(N if any provision of this deed is or becomes inconsistent with the ASX Listing Rules,
this deed is deemed not to contain that provision to the extent of the inconsistency.
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Schedule 2 —

Details

1 Company hame and address

Pacific Smiles Group Limited

Level 1, 6 Molly Morgan Drive, Greenhills, NSW 2323

2 Holders’ name and address

lzKakit
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John Gibbs 25 Warrane Road, Roseville Chase, 4,951,125
NSW 2069

Amanda Taylor 25 Warrane Road, Roseville Chase, 1,647,735
NSW 2069

Sterling Surgical Pty 25 Warrane Road, Roseville Chase, 1,515,000

Ltd, as trustee for the NSW 2089

Gibbs Family Trust

3 Escrow Period

The period commencing on the date of Listing and continuing until 3 Business Days
following the date on which the Company’s full year results for the period ending 30 June
2015 are released to ASX.

4 Particulars of Voluntary Escrow Shares

All Shares held by the Holders as at the date of Listing (other than any Shares acquired
under the Initial Public Offer)

Gilbert + Tobin 31498429 _1

Schedule 2 | page | 11



Execution page

Executed as a Deed

Signed and delivered by Pacific Smiles Group
Limited ACN 103 087 449 in accordance with
section 127 of the Corporations Act 2001 (Cth)

and by:

Signature of dlrect CG/gnature of director/secretary
KO&DQ,%‘-'\_ @"a G;L\N\Qro{\ ﬂ e Q [e AN -

Name of director (print} Name of direetor/secretary (print)

Signed and delivered by Sterling Surgical Pty
Ltd ACN 106 506 594, as trustee for The Gibbs
Family Trust in accordance with section 127 of

the Corporations Act 2001 (Cth) and by: OQW Q@\
i

Slgnztﬁ;o(/dlrecto ignature of dlrectorery
T 18RS H | 1&7 LON-

Name of director (print) Name of dlrectorlsoondary {print)

Signed sealed and delivered by John Gibbs in
the presence of;

N — T
Oi/ignature of witness Signature of Gibbs \—/

Jane Colena ~

Name of withess (print)
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Signed sealed and delivered by Amanda Taylor
in the presence of: m

ignature of witness Slgnatureo manda aylor

Jane Cole tma ~

Name of witness (print)
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Escrow Deed

Pacific Smiles Group Limited

Robert Graham Cameron and Paula Cameron, as trustees for the Cameron Family
Superannuation Plan
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Date: ?/{// c//g@/{z}.

Parties

1 The party named in item 1 of Schedule 2 (Company)
2 The parties named in item 2 of Schedule 2 (Holders)

Recitals

A The Company intends to be admitted to the official list of ASX and proposes to
issue Shares pursuant to the [nitial Public Offer.

B The Holders jointly hold or will hold the Voluntary Escrow Shares as at the date of
Listing.

Cc The Holders agree to escrow all of the Voluntary Escrow Shares for the Escrow
Period pursuant to the terms of this deed, on the basis that the Company will take
the steps necessary to be admitted to the official list of ASX.

The parties agree

Escrow Restrictions
1.1 Voluntary Escrow Shares

Subject to clause 1.2, during the Escrow Pericd, the Holders must not Dispose of, or
agree or offer to Dispose of, the Voluntary Escrow Shares.

1.2 Exceptions

(a) To enable the Holders to accept an offer under a Takeover Bid in relation to the
Voluntary Escrow Shares or fo enable the Violuntary Escrow Shares to be
transferred or cancelled as part of a merger by scheme of arrangement under Part
5.1 of the Corporations Act, the Company must remove the Holding Lock on the
Voluntary Escrow Shares during the Escrow Pericd if any of the following
conditions are met:

)] in the case of a Takeover Bid, holders of at least half of the Shares that are
the subject of the Takeover Bid and that are not subject to any Voiuntary
Escrow Deed have accepted the Takeover Bid;

(i)  inthe case of an Off-Market Bid, if the offer is conditional, the bidder and the
Holders agree in writing that the Holding Lock will be applied for each
Voluntary Escrow Share that is not bought by the bidder under the off-market
bid; or

(i)  in the case of a merger by scheme of arrangement under Part 5.1 of the
Corporations Act, the Holders agree in writing that the Holding Lock will be
applied if the merger does not take effect.

(b}  During the Escrow Period, the Holders may Dispose of any of the Voluntary
Escrow Shares to the extent the Disposal is required by applicable law (including
an order of a governmental authority or a court of competent jurisdiction).
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(c)  Notwithstanding any condition to the contrary in this deed, during the Escrow
Period, the Holders may transfer (in one or more transactions) any or all Voluntary
Escrow Shares to an Affiliate of a Holder provided that such Affiliate transferee
agrees fo be bound by the terms and conditions of this deed by entering into such
further agreements or deeds as the Company may reasonably require.

1.3 Notice
If a Holder become aware;

(@) thata Disposal of any Voluntary Escrow Shares has occurred, or is likely to occur,
during the Escrow Period; or

(b)  of any matter which is likely to give rise to a Disposal of in any Voluntary Escrow
Shares during the Escrow Period,

it must notify the Company as soon as practicable after becoming aware of the Disposal
or the matters giving rise to the Dispaosal, providing full details.

2 Warranties

21 Giving of warranties

Each of the warranties and representations in this clause 2 is given in favour of the
Company, as at;

(a) the date of this deed; and

(b) atall times until expiry of the Escrow Period.

The warranties and representations in this clause 2 are given in respect of any and all

Voluntary Escrow Shares which the Holders hold from time to time during the Escrow

Period, including as a result of a permitted dealing in accordance with clause 1.2 of this

deed.

2.2 Warranties of Holder

The Holders warrant and represents the following:

(a) Before the Escrow Period begins, it has not done, or omitted to do, any act which
would breach clause 1 of this deed if it were an act or omission which would take
effect during the Escrow Period.

(b} Either:

{i) the Holders have no controllers (as defined in the ASX Listing Rules); or

(i}  any such controller who is not a party to this deed comes within an exception
set out in rule 9.1.4 of the ASX Listing Rules.

(c} The Holders hold the Shares set out in item 2 of Schedule 2 as at the date of this
deed, and will hold from Listing all of the Voluntary Escrow Shares.

{d) The Voluntary Escrow Shares are (or will from Completion be) free from all
encumbrances and other third party interests or rights.
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{e) The Shares set out in item 2 of Schedule 2 are as at the date of this deed (and the
Voluntary Escrow Shares will be as at Listing) all the securities, substantial
economic interests or other interests that the Holders directly or indirectly have in
the Company.

) They have full power and authority, without the consent of any other perseon, to
enter into and petform its obligations under this deed (including under the trust
deed for the relevant trust (Trust), in relation to which the Holders have entered
into this deed as trustees (Trustees)).

(@) They have taken all necessary action to authorise the execution, delivery and
performance of this deed in accordance with its terms,

{h} This deed constitutes legal, valid and binding obligations and, subject to any
necessary stamping and registration, is enforceable in accordance with its terms.

{i) The Holders are Trustees of the Trust and, to the best of their knowlédge and
belief, there is no proposal to remove them as trustees of the Trust.

) The Holders have the right to be fully indemnified out of the assets of the Trust in
respect of any liability arising under, or in connection with, this deed and the right
has not been modified, released or diminished in any way. The assets of the Trust
are sufficient to satisfy that right in full and the Holders have not released or
disposed of its equitable lien over that trust, and the Trust has not been terminated
and there is no effective proposal or requirement to wind up, deregister, terminate,
reconstitute or resettle the Trust.

(k)  The execution, delivery and performance by them of this deed does not and will not
viclate, breach or result in a contravention of:

(i) any applicable law, regulation or authorisation;

(ify  its constitution or other constituent documents or the trust deed for the Trust;
or

(il any agreement, undertaking, encumbrance or document which is binding on
them.

2.3 Breach of warranties

A breach of any of the warranties in clause 2 is a breach of the terms of this deed.

3 Holding Lock

3.1 Agreement to Holding Lock

Subject to clause 3.2, the Holders agree to the application of a Holding Lock to the
Voluntary Escrow Shares.

3.2 Application of Holding Lock

The Company will apply a Holding Lock to the Voluntary Escrow Shares as scon as
practicable after registration of the Voluntary Escrow Shares on the Issuer Sponsored
Subregister and may only remove the Holding Lock with respect to the Voluntary Escrow
Shares if permitted under clause 3.3.
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3.2 Removal of Helding Lock

(@  Upon request by the Holders, the Company must remove the Holding Lock with
respect to Voluntary Escrow Shares in order to facilitate a Disposal that is
permitted under clause 1.2.

(b} The Company must remove the Holding Lock with respect to Voluntary Escrow
Shares on the Business Day after the end of the Escrow Period.

(¢)  Inrespectof (a) and (b) above, the Company will notify ASX that the Voluntary
Escrow Shares will be released from the escrow restrictions set out in this deed in
respect of some or all of the Voluntary Escrow Shares, in accordance with the
timing requirements set out in Listing Rule 3.10A.

4  Permitted dealings with the Voluntary Escrow Shares

Except as expressly provided for in clause 1, nothing in this deed restricts the Holders
from dealing with the Voluntary Escrow Shares or exercising rights attaching to, or
afforded to the Holders of, the Voluntary Escrow Shares, including without limitation by:

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

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

(¢} receiving or participating in any right or bonus issue in connection with the
Voluntary Escrow Shares.

5

Breach

5.1

Consequences of breach
(@) Ifthe Holders breach this deed, each of the following applies:

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

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

(b)  Ifthe Holders breach this deed, the Holders acknowledges and agrees that such a
breach could cause substantial commercial and financial detriment to the Company
and other third parties,

{c}  The parties agree that damages would be an insufficient remedy for breach of
clause 1.1 or clause 1.2 and the Holders agree that the Company is entitled to
seek and obtain an injunction or specific performance to enforce the Holders'
obligations under clause 1.1 or clause 1.2 (as applicable) without proof of actual
damage and without prejudice to any of its other rights or remedies.
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Amendment

Subject to clause 8, this deed can only be amended or replaced by ancther deed
executed by the parties.

Termination

This deed will terminate if Listing or Completion does not occur by 31 December 2014.

Capacity
81 Trustees

{a) Notwithstanding any other provision of this deed including any provision expressed
to prevaii over this clause 8.1 but subject to ¢lause 8.1(c), the Holders enters into
this deed only in their capacity as trustees of the relevant trust and in no other
capacity. A liability arising under or in connection with this deed can be enforced
against the Holders only to the extent which it can be satisfied out of the property of
the relevant trust for which the Holders are actually indemnified for the liability. The
Holders will exercise their rights of indemnification in order to satisfy its obligations
under this deed.

(b)  Subject to clause 8.1(c), a party to this deed may not sue the Holders in any
capacity other than as trustees in respect of the relevant trust, including seeking
the appointment to the Holders of a receiver (except in relation to property of the
relevant trust), a liquidator, administrator or any similar person.

{c} The provisions of this clause 8.1 will not apply to any obligation or liability of the
Holders to the extent that it is not satisfied because under the relevant trust deed or
by operation of law, there is a reduction in the extent, or elimination of, the Holders’
out of the assets of the relevant trust, or the right does not exist at all, as a result of
the Holders' fraud, negligence, improper performance of duties or breach of trust,

9

Company to complete Schedule 2

Each party authorises the Company (or any person delegated such authority in writing by
the Company) to insert in Schedule 2, after execution of this deed by each party:

(a) the particulars of Voluntary Escrow Shares in item 5 of Schedule 2; and

(b) any other details necessary to complete Schedule 2.

10

General
10.1 Governing Law
(@) This deed is governed by the laws of New South Wales, Australia.
(b} Each party submits to the non-exclusive jurisdiction of the courts of New South

Wales, Australia, and any court that may hear appeals from any of those courts, for
any proceedings in connection with this deed.
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10.2

10.3

10.4

10.5

(c) Each of the parties to this deed irrevocably waives:

(i) any objection to the venue of any proceedings on the ground that they have
been brought in an inconvenient forum; and

(il any immunity from set off, suits, proceedings and execution to which it or
any of its property may now or in the future be entitled under any applicable
law.

Further assurances

Each party must do all things and execute all further documents required to give full effect
to this deed.

Counterparts
This deed may be executed in any number of counterparts. Al counterparts, taken
together, constitute one instrument. A party may execute this deed by signing any
counterpart.
Time of Essence
Time is of the essence to this deed.
Notice
A notice or other communication given under this deed:
(a) must be in legible writing and in English;
(b)  must be signed by an person duly authorised by the sender; and
(¢)  must be addressed to the addressee at the address, email address or facsimile
number set out below or to any other address or facsimile number a party notifies
to the other under this clause:
(i) if to the Company:
Pacific Smiles Group Limited
Level 1, 6 Molly Morgan Drive
Greenhills, NSW 2323
Attention:  Jane Coleman, Company Secretary
Facsimile: 02 4930 2099
Email: jane.coleman@pacificsmiles.com.au

(i)  iftothe Holders:

Robert Graham Cameron and Paula Cameron, as trustees for the Cameron
Family Superannuation Plan
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Address: 31 Bayswater Rd, Bolwarra, NSW 2320, Australia
Attention: Bob Cameron

Email: bolhouse@bigpond.com

(d)  Without limiting any other means by which a party may be able to prove that a
notice has been received by ancther party, a notice is deemed to be received:;

(i if sent by hand, when delivered to the addressee:
()  if by post, five Business Days from and including the date of postage;

(i)  if by facsimile transmission, on receipt by the sender of an acknowledgment
or transmission report confirming that the facsimile has been sent in full
generated by the machine from which the facsimile was sent; or

{iv) if sent by email:

(A) at the time twelve hours after when the sender receives an automated
message confirming delivery; or

(8)  seventeen hours after the time sent {as recorded on the device from
which the sender sent the email) uniess the sender receives an
automated message that the email has not been delivered,

whichever happens first,

but if the delivery or receipt is on a day which is not a Business Day or is after 5.00
pm (addressee’s time) it is deemed to be received at 8.00 am on the following
Business Day (addressee's time).

(e) Afacsimile transmission is regarded as legible unless the addressee telephones,
faxes or emails the sender within 14 hours after the transmission is received or
regarded as received under clause 10.5(d)(iii) and informs the sender that it is not
legible.
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Schedule1 — Dictionary

Dictionary

The following definitions apply in this deed.

Affiliate means any other Person which directly or indirectly, through one or more
intermediaries controls, or is controlled by, or is under common control with, the Holders
(for the purposes of this definition, “control” (including, with correlative meanings, the
terms “controlling”, “controlled by” and “under common controi with”) as used with respect
to any Person, means the possessicon, directly or indirectly, of the power to direct or
cause the direction of the management policies or activities of a Person, whether through
ownership of the securities, by contract or agency or otherwise).

ASX means ASX Limited (ABN 88 008 624 691) or the financial market operated by ASX,
as the context requires.

ASX Listing Rules means the listing rules of ASX.

ASX Settlement means ASX Setflement Pty Ltd (ABN 49 008 504 532).

Business Day means a day (other than a Saturday, Sunday or public holiday) on which
banks are open for general banking business in Sydney, New South Wales, Australia
and, for the purposes of clause 10.5, also means a day (other than a Saturday, Sunday
or public holiday) on which banks are open for general banking business in the
addressee's jurisdiction.

Completion means the completion of the issue and allotment of new Shares by the
Company to investors under the Initial Public Offer.

Corporations Act means Corporations Act 2001 (Cth).
Dispose includes:
(a) the meaning given by the ASX Listing Rules;
{b) in relation to:
(i)  any Voluntary Escrow Shares
to

(A) sell, assign, transfer or otherwise dispose of any legal, beneficial or
economic interest in the Voluntary Escrow Shares;

(B) encumber or grant a security interest over the Voluntary Escrow
Shares;

(C) grant or exercise an option in respect of any Voiuntary Escrow
Shares;

(D) do, or omit to do, any act if the act or omission would have the effect
of transferring effective ownership or control of, any legal, beneficial or
economic interest in, any of the Voluntary Escrow Shares; or
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{E} agree to do any of those things.

Escrow Period means the period for which the Voluntary Escrow Shares are escrowed
as set out in item 3 of Schedule 2.

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

Initial Public Offer means the proposed initial public offering of Shares.

Issuer Sponsored Subregister means the part of the Company’s register for shares that
is administered by the Company (and not ASX Settlement) and records uncertificated
holdings of Shares.

Listing means the admission of the Company to the official list of the ASX.

Off-Market Bid has the meaning given in the Corporations Act.

Offer Price means the "Offer Price" as defined in the Prospectus.

Person means any individual, partnership, corporation, company, association, trust, joint
venture, limited liability company, unincorporated organisation, entity or division.

Prospectus means the prospectus to be issued by the Company and lodged with ASIC
on or about 31 October 2014.

Share means an ordinary share in the capital of the Company.
Takeover Bid has the meaning given to that term in the Corporations Act.
Trading Day has the meaning given in the ASX Listing Rules.

Voluntary Escrow Deed means a voluntary escrow deed entered into in connection with
the Initial Public Offer.

Voluntary Escrow Shares means the Shares set out in item 4 of Schedule 2.

2

Rules for interpreting this deed

Headings are for convenience only, and do not affect interpretation. The foliowing rules
also apply in interpreting this deed, except where the context makes it clear that a rule is
not intended to apply.

(@) Otherthan as expressly provided, a term or expression starting with a capital letter
which is defined in the Corporations Act, but is not defined in the Dictionary, has
the meaning given to it in the Corporations Act.

(b) A reference to:

(i) a legislative provision or legislation (including subordinate legislation) is to
that provision or legislation as amended, re—enacted or replaced, and
includes any subordinate legislation issued under it;

(i)  adocument (including this deed) or agreement, or a provision of a document
(including this deed) or agreement, is to that document, agreement or
provision as amended, supplemented, replaced or novated;
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(©)
(d)

{iif}y  a party to this deed or to any other document or agreement includes a
successor in title, permitted substitute or a permitted assign of that party;

(iv) & person includes any type of company or body of persons, whether or not it
is incorporated or has a separate legal identity, and any executor,
administrator or successor in law of the person; and

{v) anything ({including a right, obligation or concept) includes each part of it.

A singular word includes the plural, and vice versa.

The expression ‘this deed’ includes the agreement, arrangement, understanding or
transaction recorded in this deed.

3 Multiple parties

If a party to this deed is made up of more than one person, or a term is used in this deed
to refer to more than one party, then unless otherwise specified in this deed:

(@)
(b)
(c)

an obligation of those persons is several,
a right of those persons is held by each of them severally; and
any other reference to that party or term is a reference to each of those persons

separately, so that (for example) a representation, warranty or undertaking relates
to each of them separately.

4 Compliance with ASX Listing Rules

During the Escrow Period, and for so long as the Company is listed on the official list of

the ASX:

(a) notwithstanding anything contained in this deed, if the ASX Listing Rules prohibit
an act being'done, that act must not be done;

(b)  nothing contained in this deed prevents an act being done that the ASX Listing
Rules require to be done;

(c) ifthe ASX Listing Rules require an act to be done or not to be done, authority is
given for that act to be done or not to he done (as the case may be);

(d) if the ASX Listing Rules require this deed to contain a provision and it does not
contain such a provision, this deed is deemed to contain that provision;

(e) if the ASX Listing Rules require this deed not to contain a provision and it contains
such a provision, this deed is deemed not to contain that provision; and

H if any provision of this deed is or becomes inconsistent with the ASX Listing Rules,

this deed is deemed not to contain that provision to the extent of the inconsistency.
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Schedule 2 — Detalils

1 Company name and address

Pacific Smiles Group Limited

Level 1, 6 Molly Morgan Drive, Greenhills, NSW 2323

2 Holders’ names and addresses

Address/noticeldetaitslofieachBIREEN ISharesihelGbythe

1Controller(clausel10"5) NN Folde dastatitheldatelof]
Robert Graham 31 Bayswater Rd, Bolwarra, NSW 3,540,000
Cameron and Paula 2320, Australia

Cameron, as trustees
for the Cameron Family
Superannuation Plan

3 Escrow Period

The period commencing on the date of Listing and continuing until 3 Business Days
following the date on which the Company’s full year results for the period ending 30 June

2015 are released to ASX.

4 Particulars of Voluntary Escrow Shares

All Shares held by the Holders as at the date of Listing (other than any Shares acquired
under the Initial Public Offer)
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Execution page
Executed as a Deed

Each person who executes this deed on behalf of a party under a power of attorney declares that he
or she is not aware of any fact or circumstance that might affect his or her authority to do so under that
power of attorney

Signed and delivered by Pacific Smiles Group
Limited ACN 103 087 449 in accordance with
section 127 of the Corporations Act 2001 (Cth)

and by:
. /’WH"
?‘g’}u/e of director O?l/gnature of director/secretary

TowW_GIRRS Jine Golerman

Name of director (print) Name of direetor/secretary {print)

Signed sealed and delivered for Robert Graham
Camercn and Paula Cameron, as trustees for
the Cameron Family Superannuation Plan in
the presence of:

el

CSi/gnature of witness Signature @bert Graham Cameron

Jane Colerm 4~

Name of witness {print)

66/ignature of withess Signature of Paula Cameron

\7:447_ a/-emctf\.

Name of witness (print)
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Escrow Deed

Pacific Smiles Group Limited

Sudemo Pty Ltd, as trustee for the Rutherford Family Trust
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Date: Z///O.//Q,O/ﬁ’

Parties

1 The party named in item 1 of Schedule 2 (Company)
2 The party named in item 2 of Schedule 2 (Holder)

Recitals

A The Company intends to be admitted to the official list of ASX and proposes to
issue Shares pursuant to the Initiat Public Offer.

B The Holder holds or will hold the Voluntary Escrow Shares as at the date of Listing.

C The Holder agrees to escrow all of the Voluntary Escrow Shares for the Escrow
Period pursuant o the terms of this deed, on the basis that the Company will take
the steps necessary fo be admitted to the official list of ASX,

The parties agree

1

Escrow Restrictions

1.1

1.2

Voluntary Escrow Shares

Subject to clause 1.2, during the Escrow Period, the Holder must not Dispose of, or agree
or offer to Dispose of, the Voluntary Escrow Shares.

Exceptions

{a) To enable the Holder to accept an offer under a Takeover Bid in relation to the
Voluntary Escrow Shares or to enable the Voluntary Escrow Shares to be
transferred or cancelled as part of a merger by scheme of arrangement under Part
5.1 of the Corporations Act, the Company must remove the Hoiding Lock on the
Voluntary Escrow Shares during the Escrow Period if any of the following
conditions are met:

{iy inthe case of a Takeover Bid, holders of at least half of the Shares that are
the subject of the Takeover Bid and that are not subject to any Voluntary
Escrow Deed have accepted the Takeover Bid;

(i)  inthe case of an Off-Market Bid, if the offer is conditional, the bidder and the
Hoider agree in writing that the Holding Lock will be applied for each
Voluntary Escrow Share that is not bought by the bidder under the off-market
bid; or

(i)  in the case of a merger by scheme of arrangement under Part 5.1 of the
Corporations Act, the Holder agrees in writing that the Holding Lock will be
applied if the merger does not take effect.

(b)  During the Escrow Period, the Holder may Dispose of any of its Voluntary Escrow
Shares to the extent the Disposal is required by applicable law (including an order
of a governmental authority or a court of competent jurisdiction).

{c) Notwithstanding any cendition to the contrary in this deed, during the Escrow
Period, the Holder may transfer (in one or more transactions) any or all Voluntary
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Escrow Shares to an Affiliate of the Holder provided that such Affiliate transferee
agrees to be bound by the terms and conditions of this deed by entering into such
further agreements or deeds as the Company may reasonably require.

1.3 Notice

If the Holder becomes aware:

(@) thata Disposal of any Voluntary Escrow Shares has occurred, or is likely to QCCUr,
during the Escrow Period; or

(b) of any matter which is likely to give rise to a Disposal of in any Voluntary Escrow
Shares during the Escrow Period,

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

2 Warranties
2.1 Giving of warranties

Each of the warranties and representations in this clause 2 is given in favour of the
Company, as at:

(a) the date of this deed; and

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

The warranties and representations in this clause 2 are given in respect of any and all

Voluntary Escrow Shares which the Holder holds from time to time during the Escrow

Period, including as a result of a permitted dealing in accordance with clause 1.2 of this

deed.

2.2 Warranties of Holder

The Holder warrants and represents the following:

(a) Before the Escrow Period begins, it has not done, or omitted to do, any act which
would breach clause 1 of this deed if it were an act or omission which would take
effect during the Escrow Period.

{b) Either:

i the Holder has no controllers (as defined in the ASX Listing Rules); or

(i)  any such controller who is not a party to this deed comes within an exception
set out in rule 9.1.4 of the ASX Listing Rules.

{c) The Holder holds the Shares set out in item 2 of Schedule 2 as at the date of this
deed, and will hold from Listing all of the Voluntary Escrow Shares.

(d)  The Voluntary Escrow Shares are (or will from Completion be) free from all
encumbrances and other third party interests or rights.

(e) The Shares set out in item 2 of Schedule 2 are as at the date of this deed (and the
Voluntary Escrow Shares will be as at Listing) all the securities, substantial
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economic interests or other interests that the Holder directly or indirectly has in the
Company.

{j) It has full power and authority, without the consent of any other person, to enter
into and perform its obligations under this deed (including, if the Holder has
entered into this deed as a trustee (Trustee), under the trust deed for the relevant
trust (Trust)).

{g) It has taken all necessary action to authorise the execution, delivery and
performance of this deed in accordance with its terms.

{h)  This deed constitutes legal, valid and binding obligations and, subject to any
necessary stamping and registration, is enforceable in accordance with its terms.

(i) If the Holder is a Trusteeg, the Trustee is the trustes of the Trust and, to the best of
its knowledge and belief, there is no proposal to remove it as trustee of the Trust.

()  Ifthe Holderis a Trustee:

{i) the Holder has the right to be fully indemnified out of the assets of the Trust
in respect of any liability arising under, or in connection with, this deed and
the right has not been modified, released or diminished in any way. The
assets of the Trust are sufficient to satisfy that right in full and the Holder has
not released or disposed of its equitable lien over that trust; and

(i)  the Trust has not been terminated and there is no effective proposal or
requirement to wind up, deregister, terminate, reconstitute or resettle the
Trust.

(k)  The execution, delivery and performance by it of this deed does not and will not
violate, breach or result in a contravention of:

(i) any applicable law, regulation or authorisation;

(fi)  its constitution or other constituent documents (or, if the Holder is a Trustee,
the trust deed for the Trust); or

(i) any agreement, undertaking, encumbrance or document which is binding on
that party.

2.3 Breach of warranties

A breach of any of the warranties in clause 2 is a breach of the terms of this deed.

Holding Lock

3.1 Agreement to Holding Lock

Subject to clause 3.2, the Holder agrees to the application of a Holding Lock to the
Voluntary Escrow Shares.

3.2 Application of Holding Lock

The Company will apply a Holding Lock to the Voluntary Escrow Shares as soon as
practicable after registration of the Voluntary Escrow Shares on the Issuer Sponsored
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3.3

Subregister and may only remove the Holding Lock with respect to the Voluntary Escrow
Shares if permitted under clause 3.3.

Removal of Holding Lock

{a) Upon request by a Holder, the Company must remove the Holding Lock with
respect to Voluntary Escrow Shares in order to facilitate a Disposal that is
permitted under clause 1.2.

(b}  The Company must remove the Holding Lock with respect to Voluntary Escrow
Shares on the Business Day after the end of the Escrow Pericd.

(¢) Inrespect of (a) and (b) above, the Company will notify ASX that the Voluntary
Escrow Shares will be released from the escrow restrictions set out in this deed in
respect of some or all of the Voluntary Escrow Shares, in accordance with the
timing requirements set out in Listing Rule 3.10A,

4

Permitted dealings with the Voluntary Escrow Shares

Except as expressly provided for in clause 1, nothing in this deed restricts the Holder from
dealing with the Voluntary Escrow Shares or exercising rights attaching to, or afforded to
the Holder of, the Voluntary Escrow Shares, including without limitation by:

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

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

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

5

Breach

5.1

Consequences of breach
(a) Ifthe Holder breaches this deed, each of the following applies:

(i the Company may take the steps necessary to enforce this deed, or to rectify
the breach; and

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

(b)  If the Holder breaches this deed, the Holder acknowledges and agrees that such a
breach could cause substantial commercial and financial detriment to the Company
and other third parties.

{c) The parties agree that damages would be an insufficient remedy for breach of
clause 1.1 or clause 1.2 and the Holder agrees that the Company is entitled to
seek and obtain an injunction or specific performance to enforce the Holder's
obligation under clause 1.1 or clause 1.2 (as applicable) without proof of actual
damage and without prejudice to any of its other rights or remedies.
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6 Amendment

Subject to clause 9, this deed can only be amended or replaced by another deed
executed by the parties.

7 Termination

This deed will terminate if Listing or Completion does not occur by 31 December 2014.

8 Capacity

8.1 Trustee

(2)

(b}

(c)

Notwithstanding any other provision of this deed including any provision expressed
to prevail over this clause 8.1 but subject to clause 8.1(c), the Holder enters into
this deed only in its capacity as trustee of the relevant trust and in no other
capacity. A liability arising under or in connection with this deed can be enforced
against the Holder only to the extent which it can be satisfied out of the property of
the relevant trust for which the Holder is actually indemnified for the liability. The
Holder will exercise its rights of indemnification in order to satisfy its obligations
under this deed;

Subject to clause 8.1(c), a party to this deed may not sue the Holder in any
capacity other than as trustee in respect of the relevant trust, including seeking the
appointment to the Holder of a receiver (except in relation to property of the
relevant trust}, a liquidator, administrator or any similar person; and

The provisions of this clause 8.1 will not apply to any obligation or liability of the
Holder to the extent that it is not satisfied because under the relevant trust deed or
by operation of law, there is a reduction in the extent, or elimination of, the Holder's
out of the assets of the relevant trust, or the right does not exist at all, as a result of
the Holder's fraud, negligence, improper performance of duties or breach of trust.

9 Company to complete Schedule 2

Each party authorises the Company (or any person delegated such authority in writing by
the Company) to insert in Schedule 2, after execution of this deed by each party:

(@)
(b)

the particulars of Voluntary Escrow Shares in item 5 of Schedule 2; and

any other details necessary to complete Schedule 2.

10 General

10.4 Governing Law

(a)
(b)

This deed is governed by the laws of New South Wales, Australia.

Each party submits to the non-exclusive jurisdiction of the courts of New South
Wales, Australia, and any court that may hear appeals from any of those courts, for
any proceedings in connection with this deed.
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(c) Each of the parties to this deed irrevocably waives:

(i)  any objection to the venue of any proceedings on the ground that they have
been brought in an inconvenient forum; and

(it any immunity from set off, suits, proceedings and execution to which it or
any of its property may now or in the future be entitled under any applicable
law.

10.2 Further assurances

Each party must do all things and execute all further documents required to give full effect
to this deed.

10.3 Counterparts
This deed may be executed in any number of counterparts. All counterparts, taken
together, constitute one instrument. A party may execute this deed by signing any
counterpart.
10.4 Time of Essence
Time is of the essence to this deed.
10.5 Notice
A notice or other communication given under this deed:
fa) must be in legible writing and in English;
(b)  must be signed by an person duly authorised by the sender; and
(¢) must be addressed to the addressee at the address, email address or facsimile
number set out below or to any other address or facsimile number a party notifies
to the other under this clause:
(i) if to the Company:
Pacific Smiles Group Limited
Level 1, & Molly Morgan Drive
Greenhills, NSW 2323
Attention:  Jane Coleman, Company Secretary

Facsimile: 02 4930 2089
Email: jane.colerman@pacificsmiles.com.au
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(i)  if to the Holder:
Sudemo Pty Ltd, as trustee for The Rutherford Family Trust

Address: 29 South Willards Lane
Oakhampton Heights NSW 2320

Attention:  Simon Rutherford
Email: srutherford@pkflawler.com.au

(d)  Without limiting any other means by which a party may be able to prove that a
notice has been received by ancther party, a notice is deemed to be received:

(i) if sent by hand, when delivered to the addressee;
(i)  if by post, five Business Days from and including the date of postage;

(i) if by facsimile transmission, on receipt by the sender of an acknowledgment
or transmission report confirming that the facsimile has been sent in full
generated by the machine from which the facsimile was sent; or

{iv) if sent by email:

(d  atthe time twelve hours after when the sender receives an automated
message confirming delivery; or

(8)  seventeen hours after the time sent (as recorded on the device from
which the sender sent the email) unless the sender receives an
automated message that the email has not been delivered,

whichever happens first,

but if the delivery or receipt is on a day which is not a Business Day or is after 5.00
pm (addressee’s time) it is deemed to be received at 9.00 am on the following
Business Day (addressee's time).

{e) A facsimile transmission is regarded as legible unless the addressee telephones,
faxes or emails the sender within 14 hours after the transmission is received or
regarded as received under clause 10.5(d)(iii) and informs the sender that it is not
legible.
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Schedule 1 — Dictionary

1

Dictionary

The following definitions apply in this deed.

Affiliate means any other Person which directly or indirectly, through one or more
intermediaries controls, or is controlled by, or is under common control with, the Holder
(for the purposes of this definition, “control” (including, with correlative meanings, the
terms “controlling”, “controlled by” and "under common control with”) as used with respect
to any Person, means the possession, directiy or indirectly, of the power to direct or
cause the direction of the management policies or activities of a Person, whether through
ownership of the securities, by contract or agency or otherwise).

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

ASX Listing Rules means the listing rules of ASX.

ASX Settlement means ASX Settlement Pty Lid (ABN 49 008 504 532).

Business Day means a day (other than a Saturday, Sunday or public holiday) on which
banks are open for general banking business in Sydney, New South Wales, Australia
and, for the purposes of clause 10.5, also means a day {other than a Saturday, Sunday
or public holiday)} on which banks are open for general banking business in the
addressee's jurisdiction.

Completion means the completion of the issue and allotment of new Shares by the
Company to investors under the Initial Public Offer.

Corporations Act means Corporations Act 2001 (Cth).
Dispose includes:
{a) the meaning given by the ASX Listing Rules;
(b) in relation to:
(i) any Voluntary Escrow Shares
to

(A) sell, assign, transfer or otherwise dispose of any legal, beneficial or
economic interest in the Voluntary Escrow Shares;

(B} encumber or grant a security interest over the Voluntary Escrow
Shares;

(Cy grant or exercise an option in respect of any Voluntary Escrow
Shares;

(D) do, or omit to do, any act if the act or omission would have the effect
of transferring effective ownership or control of, any legal, beneficial or
economic interest in, any of the Voluntary Escrow Shares; or

Gilbert + Tobin

"31488429_1 Schedule 1 - Dictionary | page | 8



(E) agree to do any of those things.

Escrow Period means the period for which the Voluntary Escrow Shares are escrowed
as set out in item 3 of Schedule 2.

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

Initial Public Offer means the proposed initial public offering of Shares.

Issuer Sponsored Subregister means the part of the Company’s register for shares that
is administered by the Company (and not ASX Settiement) and records uncertificated
holdings of Shares.

Listing means the admission of the Company to the official list of the ASX.

Off-Market Bid has the meaning given in the Corpeorations Act.

Offer Price means the "Offer Price" as defined in the Prospectus.

Person means any individual, partnership, corporation, company, association, trust, joint
venture, limited liability company, unincorporated organisation, entity or division.

Prospectus means the prospectus to be issued by the Company and lodged with ASIC
on or about 31 October 2014,

Share means an ordinary share in the capital of the Company.
Takeover Bid has the meaning given to that term in the Corporations Act.
Trading Day has the meaning given in the ASX Listing Rules.

Voluntary Escrow Deed means a voluntary escrow deed entered into in connection with
the Initial Public Offer.

Voluntary Escrow Shares means the Shares set out in item 4 of Schedule 2.

2

Rules for interpreting this deed

Headings are for convenience only, and do not affect interpretation. The following rules
also apply in interpreting this deed, except where the context makes it clear that a rule is
not intended to apply.

(@) Otherthan as expressly provided, a term or expression starting with a capital letter
which is defined in the Corporations Act, but is not defined in the Dictionary, has
the meaning given to it in the Corporations Act.

(b) A reference to:

(i a legislative provision or legislation (including subordinate legislation) is to
that provision or legislation as amended, re—enacted or replaced, and
includes any subordinate legislation issued under it;

(il adocument (including this deed) or agreement, or a provision of a document
(including this deed) or agreement, is to that document, agreement or
provision as amended, supplemented, replaced or novated:

Gilbert + Tobin
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(c)
(d)

(i) a party to this deed or to any cther document or agreement includes a
successor in title, permitted substitute or a permitted assign of that party;

(iv) a person includes any type of company or body of persons, whether or not it
is incorporated or has a separate legal identity, and any executor,
administrator or successor in law of the person; and

(v)  anything (including a right, obligation or concept) includes each part of it.

A singular word includes the plural, and vice versa.

The expression ‘this deed’ includes the agreement, arrangement, understanding or
transaction recorded in this deed.

3  Multiple parties

If a party to this deed is made up of more than one person, or a term is used in this deed
to refer to more than one parly, then unless otherwise specified in this deed:

(a)
(b)
(c)

an obligation of those persons is several;
a right of those persons is held by each of them severally; and
any other reference to that party or term is a reference to each of those persons

separately, so that {for example) a representation, warranty or undertaking relates
to each of them separately.

4 Compliance with ASX Listing Rules

During the Escrow Period, and for so long as the Company is listed on the official list of
the ASX:

C)

(b)

(©

(e)

)

notwithstanding anything contained in this deed, if the ASX Listing Rules prohibit
an act being done, that act must not be done;

nothing contained in this dead prevents an act being done that the ASX Listing
Rules require to be done;

if the ASX Listing Rules require an act to be done or not to be done, authority is
given for that act to be done or not to be done (as the case may be);

if the ASX Listing Rules require this deed to contain a provision and it does not
contain such a provision, this deed is deemed to contain that provision;

if the ASX Listing Rules require this deed not to contain a provision and it contains
such a provision, this deed is deemed not to contain that provision; and

if any provision of this deed is or becomes inconsistent with the ASX Listing Rules,
this deed is deemed not to contain that provision to the extent of the inconsistency.

Gilbert + Tobin '31498425_1
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Schedule 2 — Details

1 Company name and address
Pacific Smiles Group Limited

Level 1, 8 Molly Morgan Drive, Greenhills, NSW 2323

2 Holder’s name and address

YSharesiheldbyittc R
i Riideaslatheldatelof

(0 e RN WA roes not Cel etailsrore achy

M iControllerl(clauseki0!5)]

3 IthisIdeed
Sudemo Pty Ltd, as 29 South Willards Lane, Cakhampton 1,811,325
trustee for The Heights NSW 2320

Rutherford Family Trust

3 Escrow Period

The period commencing on the date of Listing and continuing until 3 Business Days
following the date on which the Company'’s full year results for the period ending 30 June
2015 are released to ASX.

4 Particulars of Voluntary Escrow Shares

All Shares held by the Holder as at the date of Listing (other than any Shares acquired
under the Initial Public Offer)
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Execution page

Executed as a Deed

Signed and delivered by Pacific Smiles Group
Limited ACN 103 087 449 in accordance with
section 127 of the Corporations Act 2001 (Cth)
and by:

Sos o

s
Sigpatu e/of dirW

Do) CIRRBS

ignature of director/secretary
Tene. Clesmgn

Name of director (print)

Name of direetor/secretary (print)

Signed and delivered by Sudemo Pty Ltd ACN
074 580 313, as trustee for the Rutherford
Family Trust in accordance with section 127 of
the Corporations Act 2001 (Cth) and by:

A /é’.»/%——-(._/.ﬁf-—/\-——-

o, o)

&

Signature of director

Sorton KoyrpeRioRs

Signature of director/secretary

LEASA RPJUTHER RO

Name of director (print)

Name of director/secretary (print)
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LAWYERS

Escrow Deed

Pacific Smiles Group Limited

Bourke Family Investments Pty Ltd, as trustee for The Bourke Family Trust

$

P - sy

H 1
SYDNEY MELEDQURNE PERTH

www.gtlaw.com.au
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Date: %\/\0,10\4

Parties

1 The party named in item 1 of Schedule 2 (Company)
2 The party named in item 2 of Schedule 2 (Holder)

Recitals

A The Company intends to be admitted to the official list of ASX and proposes to
issue Shares pursuant to the Initial Public Offer,

B The Holder holds or will hold the Voluntary Escrow Shares as at the date of Listing:
C The Helder agrees to escrow all of the Voluntary Escrow Shares for the Escrow
Period pursuant to the terms of this deed, on the basis that the Company will take

the steps necessary to be admitted to the official list of ASX.

The parties agree

1

Gilbert + Tobin

Escrow Restrictions

1.1

1.2

Voluntary Escrow Shares

Subject to clause 1.2, during the Escrow Period, the Holder must not Dispose of, or agree
or offer to Dispose of, the Voluntary Escrow Shares.

Exceptions

{a) To enable the Holder to accept an offer under a Takeover Bid in relation to the
Voluntary Escrow Shares or to enable the Voluntary Escrow Shares fo be
transferred or cancelled as part of a merger by scheme of arrangement under Part
5.1 of the Corporations Act, the Company must remove the Holding Lock on the
Voluntary Escrow Shares during the Escrow Period if any of the following
conditions are met:

(}] in the case of a Takeover Bid, holders of at least half of the Shares that are
the subject of the Takeover Bid and that are not subject to any Voluntary
Escrow Deed have accepted the Takeover Bid;

(i) in the case of an Off-Market Bid, if the offer is conditional, the bidder and the
Holder agree in writing that the Holding Lock will be applied for each
Voluntary Escrow Share that is not bought by the bidder under the off-market
bid; or

(i) in the case of a merger by scheme of arrangement under Part 5.1 of the
Corporations Act, the Hoelder agrees in writing that the Holding Lock will be
applied if the merger does not take effect.

{b)  During the Escrow Period, the Holder may Dispose of any of its Voluntary Escrow
Shares to the extent the Disposal is required by applicable law {including an order
of a governmental autherity or a court of competent jurisdiction).

{c) Notwithstanding any condition to the contrary in this deed, during the Escrow
Period, the Holder may transfer {in one or more transactions) any or all Voluntary
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Escrow Shares to an Affiliate of the Holder provided that such Affiliate transferee
agrees to be bound by the terms and conditions of this deed by entering into such
further agreements or deeds as the Company may reasonably require.

1.3 Notice

If the Holder becomes aware:

{a) that a Disposal of any Voluntary Escrow Shares has occurred, or is likely to accur,
during the Escrow Period; or

{by of any matter which is likely to give rise to a Disposal of in any Voluntary Escrow
Shares during the Escrow Period,

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

2 Warranties
21 Giving of warranties

Each of the warranties and representations in this clause 2 is given in favour of the
Company, as at:

(a) the date of this deed; and

(b) atall times until expiry of the Escrow Period.

The warranties and representations in this clause 2 are given in respect of any and all

Voluntary Escrow Shares which the Holder holds from time to time during the Escrow

Period, including as a result of a permitted dealing in accordance with clause 1.2 of this

deed.

2.2 Warranties of Holder

The Holder warrants and represents the following:

{a) Before the Escrow Period begins, it has not done, or omitted to do, any act which
would breach clause 1 of this deed if it were an act or omission which would take
effect during the Escrow Period.

{b) Either:

(i the Holder has no controllers {as defined in the ASX Listing Rules); or

(i)  any such controller who is not a party to this deed comes within an exception
set outin rule 9.1.4 of the ASX Listing Rules.

(¢}  The Voluntary Escrow Shares are (or will from Completion be) free from all
encumbrances and other third party interests or rights.

(d)  The Voluntary Escrow Shares will, from Listing, be held by the Holder and will
constitute all of the securities, substantial economic interests or other interests that
the Holder directly or indirectly has in the Company.
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(e) It has full power and authority, without the consent of any other person, to enter
into and perform its obligations under this deed (including, if the Holder has
entered into this deed as a trustee (Trustee), under the trust deed for the relevant
trust (Trust)).

il It has taken all necessary action to authorise the execution, delivery and
performance of this deed in accordance with its terms.

(g) This deed constitutes legal, valid and binding obligations and, subject to any
necessary stamping and registraticn, is enforceable in accordance with its terms.

(h) Ifthe Holder is a Trustes, the Trustee is the trustee of the Trust and, to the best of
its knowledge and belief, there is no proposal to remove it as trustee of the Trust.

(i) If the Holder is a Trustee:

(i) the Holder has the right to be fully indemnified out of the assets of the Trust
in respect of any liability arising under, or in connection with, this deed and
the right has not been madified, released or diminished in any way. The
assets of the Trust are sufficient to satisfy that right in full and the Holder has
not released or disposed of its equitable lien aver that trust; and

(i) the Trust has not been terminated and there is no effective proposal or
requirement to wind up, deregister, terminate, reconstitute or ressttle the
Trust.

() The execution, delivery and performance by it of this deed does not and will not
violate, breach or result in a contravention of:

()  any applicable law, regulation or authorisation;

iy its constitution or other constituent documents (or, if the Holder is a Trustee,
the frust deed for the Trust); or

(iiiy any agreement, undertaking, encumbrance or document which is binding on
that party.

2.3 Breach of warranties

A breach of any of the warranties in clause 2 is a breach of the terms of this deed.

Gilbert + Tohin

Holding Lock

3.1 Agreement to Holding Lock

Subject to clause 3.2, the Holder agrees to the application of a Holding Lock to the
Voluntary Escrow Shares.

3.2  Application of Helding Lock

The Company will apply a Holding Lock to the Voluntary Escrow Shares as soon as
practicable after registration of the Voluntary Escrow Shares on the Issuer Sponsored
Subregister and may only remove the Holding Lock with respect to the Voluntary Escrow
Shares if permitted under clause 3.3.
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3.3 Removal of Holding Lock

(a) Upon request by a Holder, the Company must remove the Holding Lock with
respect to Voluntary Escrow Shares in order to facilitate a Disposal that is
permitted under clause 1.2.

{b)  The Company must remove the Holding Lock with respect to Voluntary Escrow
Shares on the Business Day after the end of the Escrow Period.

{(c) Inrespectof (2) and (b) above, the Company will notify ASX that the Voluntary
Escrow Shares will be released from the escrow restrictions set out in this deed in
respect of some or all of the Voluntary Escrow Shares, in accordance with the
timing requirements set out in Listing Rule 3.10A.

4 Permitted dealings with the Voluntary Escrow Shares

Except as expressly provided for in clause 1, nothing in this deed restricts the Holder from
dealing with the Voluntary Escrow Shares or exercising rights attaching to, or afforded to
the Holder of, the Voluntary Escrow Shares, including without limitation by:

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

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

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

5
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Breach

5.1

Consequences of breach
(a) Ifthe Holder breaches this deed, each of the following applies:

(i) the Company may take the steps necessary to enforce this deed, or to rectify
the breach; and

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

(b)  If the Holder breaches this deed, the Holder acknowledges and agrees that such a
breach could cause substantial commercial and financial detriment to the Company
and other third parties.

{c) The parties agree that damages would be an insufficient remedy for breach of
clause 1.1 or clause 1.2 and the Holder agrees that the Company is entitled to
seek and obtain an injunction or specific performance to enforce the Holder's
obligation under clause 1.1 or clause 1.2 {as applicable} without proof of actual
damage and without prejudice to any of its other rights or remedies.
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6 Amendment

Subject to clause 9, this deed can only be amended or replaced by another deed
executed by the parties.

7 Termination

This deed will terminate if Listing or Completion does not occur by 31 December 2014.

8 Capacity
8.1 Trustee
If the Holder has entered into this deed as a trustee:

{a) notwithstanding any other provision of this deed including any provision expressed
to prevail over this clause 8.1 but subject to clause 8.1(c), the Holder enters into
this deed only in its capacity as trustee of the relevant trust and in no other
capacity. A liability arising under or in connection with this deed can be enforced
against the Holder only to the extent which it can be satisfied out of the property of
the relevant trust for which the Holder is actually indemnified for the liability. The
Holder will exercise its rights of indemnification in order to satisfy its obligations
under this deed;

(b}  subject to clause 8.1(¢), a party to this deed may not sue the Halder in any capacity
other than as frustee in respect of the relevant trust, including seeking the
appointment to the Holder of a receiver (except in relation to property of the
relevant trust), a liguidator, administrator or any similar person; and

(c) the provisions of this clause 8.1 will not apply to any cbligation or liability of the
Holder to the extent that it is not satisfied because under the relevant trust deed or
by operation of law, there is a reduction in the extent, or slimination of, the Holder's
out of the assets of the relevant trust, or the right does not exist at all, as a result of
the Holder's fraud, negligence, improper performance of duties or breach of trust.

9 Company to complete Schedule 2

Each party authorises the Company (or any person delegated such authority in writing by
the Company) to insert in Schedule 2, after execution of this deed by each party:

(@) the particulars of Voluntary Escrow Shares in item 5 of Schedule 2; and

{b) any other details necesséry to complete Schedule 2.

10 General
10.1 Governing Law

(a) This deed is governed by the laws of New South Wales, Australia.
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(b}  Each party submits to the non-exclusive jurisdiction of the courts of New South
Wales, Australia, and any court that may hear appeals from any of those courts, for
any proceedings in connection with this deed.

{c) Each of the parties to this deed irrevocably waives:

{i) any cbjection to the venue of any proceedings on the ground that they have
been brought in an inconvenient forum; and

(i)  any immunity from set off, suits, proceedings and execution to which it or
any of its property may now or in the future be entitled under any applicable
law.

10.2 Further assurances

Each party must do all things and execute all further documents required to give full effect
to this deed.

10.3 Counterparts
This deed may be executed in any number of counterparts. All counterparts, taken
together, constitute one instrument. A party may execute this deed by signing any
counterpart.
10.4 Time of Essence
Time is of the essence to this deed.
10.5 Notice
A notice or other communication given under this deed:
(a) must bein legible writing and in English;
{b) must be signed by an person duly authorised by the sender; and
{c}  must be addressed to the addressee at the address, email address or facsimile
number set out befow or to any cother address or facsimile number a party notifies
to the other under this clause:
()  if to the Company:
Pacific Smiles Group Limited
Level 1, 6 Molly Morgan Drive
Greenhills, NSW 2323
Attention:  Jane Coleman, Company Secretary

Facsimile: 02 4930 2099
Email; jane.coleman@pacificsmiles.com.au
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(i) if to the Holder;

Address:  26A Flowers Drive
Catherine Hill Bay, NSW 2281

Attention:  Grant Bourke
Email: grant.bourke@bigpond.com

(d)  Without limiting any other means by which a party may be able fo prove that a
notice has been received by another party, a notice is deemed to be received:

(i) if sent by hand, when delivered to the addressee;
(iiy  if by post, five Business Days from and including the date of postage;

(i)  if by facsimile transmission, on receipt by the sender of an acknowledgment
or transmission report confirming that the facsimile has been sent in full
generated by the machine from which the facsimile was sent; or

(iv) if sent by email;

(ay  at the time twelve hours after when the sender receives an automated
message confirming delivery; or

()  seventeen hours after the time sent (as recorded on the device from
which the sender sent the email) unless the sender receives an
automated message that the email has not been delivered,

whichever happens first,

but if the delivery or receipt is on a day which is not a Business Day or is after 5.00
pm (addressee's time} it is deemed to be received at 9.00 am on the following
Business Day (addressee's time).

{e) A facsimile transmission is regarded as legible unless the addressee telephones,
faxes or emails the sender within 14 hours after the transmission is received or
regarded as received under clause 10.5(d)(iii} and informs the sender that it is not
legible.
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Schedule 1 — Dictionary

1
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Dictionary

The following definitions apply in this deed.

Affiliate means any other Person which directly or indirectly, through one or more
intermediaries controls, or is controlled by, or is under common control with, the Holder
(for the purposes of this definition, "control” (including, with correlative meanings, the
terms “controlling”, “controlled by" and “under common conirol with™) as used with respect
to any Person, means the possession, directly or indirectly, of the power to direct or
cause the direction of the management policies or activities of a Person, whether through

ownership of the securities, by contract or agency or otherwise).

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

ASX Listing Rules means the listing rules of ASX.

ASX Settlement means ASX Settlement Pty Ltd (ABN 49 008 504 532).

Business Day means a day (other than a Saturday, Sunday or public holiday) on which
banks are open for general banking business in Sydney, New South Wales, Australia
and, for the purposes of clause 10.5, also means a day (other than a Saturday, Sunday
or public holiday) on which banks are open for general banking business in the

addressee's jurisdiction.

Completion means the completion of the issue and allotment of new Shares by the
Company to investors under the Initial Public Offer.

Corporations Act means Corporations Act 2001 (Cth).
Dispose includes:
{a) the meaning given by the ASX Listing Rules;
{b) in relation to:
(i} any Voluntary Escrow Shares
to

(A) sell, assign, transfer or otherwise dispose of any legal, beneficial or
economic interest in the Voluntary Escrow Shares;

{B) encumber or grant a security interest over the Voluntary Escrow
Shares;

{C) grant or exercise an option in respect of any Voluntary Escrow
Shares;

(D) do, or omit to do, any act if the act or omission would have the effect
of transferring effective ownership or control of, any legal, beneficial or
economic interest in, any of the Voluntary Escrow Shares; or
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{E) agree to do any of those things.

Escrow Period means the period for which the Voluntary Escrow Shares are escrowed
as set out in item 3 of Schedule 2.

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

Initial Public Offer means the proposed initial public offering of Shares.

Issuer Sponsored Subregister means the part of the Company's register for shares that
is administered by the Company (and not ASX Settlement) and records uncertificated
holdings of Shares.

Listing means the admi'ssion of the Company o the official list of the ASX.

Off-Market Bid has the meaning given in the Corporations Act.

Offer Price means the "Offer Price” as defined in the Prospectus.

Person means any individual, partnership, corporation, company, association, trust, joint
venture, limited liability company, unincorporated organisation, entity or division.

Prospectus means the prospectus to be issued by the Company and lodged with ASIC
on or about 31 October 2014.

Share means an ordinary share in the capital of the Company.
Takeover Bid has the meaning given to that term in the Corporations Act.
Trading Day has the meaning given in the ASX Listing Rules.

Voluntary Escrow Deed means a voluntary escrow deed entered into in connection with
the Initial Public Offer,

Voluntary Escrow Shares means the Shares set out in item 4 of Schedule 2.

2

Gilbert + Tobin

Rules for interpreting this deed

Headings are for convenience only, and do not affect interpretation. The following rules
also apply in interpreting this deed, except where the context makes it clear that a rule is
not intended to apply.

(a) Other than as expressly provided, a term or expression starting with a capital letter
which is defined in the Corporations Act, but is not defined in the Dictionary, has
the meaning given to it in the Corporations Act.

(b)Y Areference to:

(i} a legislative provision or legislation {including subordinate legislation) is to
that provision or legislation as amended, re—enacted or replacad, and
includes any subordinate legislation issued under it;

(i)  adocument (including this deed) or agreement, or a provision of a document
(including this deed) or agreement, is to that document, agreement or
provision as amended, supplemented, replaced or novated;
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(i)  a party to this deed or to any other document or agreement includes a
successor in title, permitted substitute or a permitted assign of that party;

{iv) a person includes any type of company or body of persons, whether or not it
is incorporated ar has a separate legal identity, and any executor,
administrator or successor in law of the person; and

{v)  anything (including a right, obligation or concept) includes each part of it.

A singular word includes the plural, and vice versa.

The expression ‘this deed’ includes the agreement, arrangement, understanding or
transaction recorded in this deed.

3
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Compliance with ASX Listing Rules

During the Escrow Period, and for so long as the Company is listed on the official list of
the ASX:

(a)

(b)

{c)

notwithstanding anything contained in this deed, if the ASX Listing Rules prohibit
an act being done, that act must not be done;

nothing contained in this deed prevents an act being done that the ASX Listing
Rules require to be done;

if the ASX Listing Rules require an act to be done or not to be done, authority is
given for that act to be done or not to be done (as the case may be);

(d) ifthe ASX Listing Rules require this deed to contain a provision and it does not
contain such a provision, this deed is deemed to contain that provision;
(e) ifthe ASX Listing Rules require this deed not to contain a provision and it contains
such a provision, this deed is deemed not to contain that provision; and
() if any provision of this deed is or becomes inconsistent with the ASX Listing Rules,
this deed is deemed not to contain that provision to the extent of the inconsistency.
"31488429_1 Schedule 1 - Dictionary | page | 10



Schedule 2 — Details

1 Company name and address
Pacific Smiles Group Limited

Level 1, 6 Molly Morgan Drive, Greenhills, NSW 2323

2 Holder's name and address
Bourke Family Investments Pty Ltd, as frustee for The Bourke Family Trust

26A Flowers Drive, Catherine Hill Bay, NSW 2281

3 Escrow Period

The period commencing on the date of Listing and continuing until 3 Business Days
following the date on which the Company’s full year results for the period ending 30 June
2015 are released to ASX.

4  Particulars of Voluntary Escrow Shares

All Shares held by the Holder as at the date of Listing, which is expected to be
approximately 1,500,000 Shares.
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Execution page

Executed as a Deed

Signed and delivered by Pacific Smiles Group
Limited ACN 103 087 449 in accordance with
section 127 of the Corporations Act 2007 (Cth)

/ e L

Slgéemjje{f d:rector\/ éﬁmature of direetor/secretary

d-»\ ZIRR S Tane Callrm s

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

Signed and delivered by Bourke Family
Investments Pty Ltd, as trustee for The
Bourke Family Trust in accordance with section

127 of th rporatron t 2001 (Cth) and by: .
T ——
Signature @‘rector Signature of director/secretary
< £ SADAA  Coulkls
Name of director (print) Name of director/secretary (print)
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Escrow Deed

Pacific Smiles Group Limited
TDM Asset Management Pty Ltd
The Controllers named in item 3 of Schedule 2

MELBC RNE PERTH

www.gtlaw.com.au
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ate: 2/10) 2519

Parties

1 The party named in item 1 of Schedule 2 (Company)
2 The party named in item 2 of Schedule 2 (Holder)
3 Each party named in item 3 of Schedule 2 (Controller)

Recitals

A The Company intends to be admitted to the official list of ASX and proposes to
issue Shares pursuant to the Initial Public Offer.

B The Holder owns, or otherwise controls or will control the Disposal of, the Voluntary
Escrow Shares as at the date of Listing.

C The Holder is controlled by the Controllers.

D The Holder agrees to escrow all of the Voluntary Escrow Shares for the Escrow
Period pursuant to, and the Controllers agree to be bound by, the terms of this
deed, on the basis that the Company will take the steps necessary to be admitted
to the official list of ASX.

The parties agree

Gilbert + Tobin

Escrow Restrictions
1.1 Voluntary Escrow Shares

Subject to clause 1.3, during the Escrow Period, the Holder must not Dispose of, or agree
or offer to Dispose of, the Voluntary Escrow Shares.

1.2 Controller Interests

Subject to clause 1.3, during the Escrow Period, the Controllers must not Dispose of, or
agree or offer to Dispose of, the Controller Interests.

1.3 Exceptions

(a) To enable the Holder to accept an offer under a Takeover Bid in relation to the
Voluntary Escrow Shares or to enable the Voluntary Escrow Shares to be
transferred or cancelled as part of a merger by scheme of arrangement under Part
5.1 of the Corporations Act, the Company must remove the Holding Lock on the
Voluntary Escrow Shares during the Escrow Period if any of the following
conditions are met:

(i) in the case of a Takeover Bid, holders of at least half of the Shares that are
the subject of the Takeover Bid and that are not subject to any Voluntary
Escrow Deed have accepted the Takeover Bid;

(i)  inthe case of an Off-Market Bid, if the offer is conditional, the bidder and the
Holder agree in writing that the Holding Lock will be applied for each
Voluntary Escrow Share that is not bought by the bidder under the off-market
bid; or
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(iif)  inthe case of a merger by scheme of arrangement under Part 5.1 of the
Corporations Act, the Holder agrees in writing that the Holding Lock will be
applied if the merger does not take effect.

(b)  During the Escrow Period, the Holder or Controllers may Dispose of any of its
Voluntary Escrow Shares or Controller Interests (as the case may be) to the extent
the Disposal is required by applicable law (including an order of a governmental
authority or a court of competent jurisdiction).

(c)  Notwithstanding any condition to the contrary in this deed, during the Escrow
Period, the Holder or Controller may transfer (in one or more transactions) any or
all Voluntary Escrow Shares or Controller Interests (as the case may be) to an
Affiliate of the Holder or Controller (as the case may be) provided that such Affiliate
transferee agrees to be bound by the terms and conditions of this deed by entering
into such further agreements or deeds as the Company may reasonably require.

1.4 Notice
If the Holder or a Controller becomes aware:

(a)  that a Disposal of any Voluntary Escrow Shares or Controller Interests has
occurred, or is likely to occur, during the Escrow Period; or

(b)  of any matter which is likely to give rise to a Disposal of in any Voluntary Escrow
Shares or Controller Interests during the Escrow Period,

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

2 Warranties
2.1  Giving of warranties

Each of the warranties and representations in this clause 2 is given in favour of the
Company, as at:

(a) the date of this deed; and
(b)  atall times until expiry of the Escrow Period.

The warranties and representations in this clause 2 are given in respect of any and all
Voluntary Escrow Shares owned by the holder or in respect of which the Holder has the
right of Disposal and the Controller has Controller Interests in from time to time during the
Escrow Period, including as a result of a permitted dealing in accordance with clause 1.3
of this deed.

2.2 Warranties of Holder and Controllers

The Holder and each Controller severally with respect to itself only (and with respect only
to the Voluntary Escrow Shares or Controller Interests held by it or in respect of which the
Holder has a right of Disposal, as applicable) warrants and represents the following:

(a)  Before the Escrow Period begins, it has not done, or omitted to do, any act which
would breach clause 1 of this deed if it were an act or omission which would take
effect during the Escrow Period.
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(b)  Either:

(i)  the Holder has the controllers {as defined in the ASX Listing Rules) set out in
item 3 of Schedule 2; or

(i  any such controller not set out in item 3 of Schedule 2, and who is not a
party to this deed, comes within an exception set out in rule 9.1.4 of the ASX
Listing Rules.

(c) As at the date of this deed, the Holder owns or has the right to Dispose of the
Shares set out in item 2 of Schedule 2 (and as at Listing, the Voluntary Escrow
Shares), and the Controller holds the Controller Interests set out in item 3 of
Schedule 2. .

(d) The Shares set out in item 2 of Schedule and the Controller Interests are (or will
from Completion be) free from all encumbrances and other third party interests or
rights.

(e)  The Shares set out in item 2 of Schedule 2 are, as at the date of this deed, all the
securities, substantial economic interests or other interests in the Company that the
Holder directly or indirectly owns or in respect of which the Holder has the right of
Disposal.

) The Controller interests set out in item 6 of Schedule 2 are as at the date of this
deed all the securities, substantial economic interests or other interests in the
Holder or the Voluntary Escrow Shares in which the Controller has a direct or
indirect interest,

{g) It has full power and authority, without the consent of any other person, to enter
into and perform its obligations under this deed (including, if the Holder or
Controller has entered into this deed as a trustee (Trustee), under the trust deed
for the relevant trust (Trust).

(h) It has taken all necessary action to authorise the execution, delivery and
performance of this deed in accordance with its terms.

(i) This deed constitutes legal, valid and binding obligations and, subject to any
necessary stamping and registration, is enforceable in accordance with its terms.

)] If the Holder or Controller is a Trustee, the Trustee is the trustee of the Trust and,
to the best of its knowledge and belief, there is no proposal to remove it as trustee
of the Trust; and

(k) If the Holder or Controller is a Trustee:

(i) the Holder or Controller has the right to be fuily indemnified out of the assets
-of the Trust in respect of any liability arising under, or in connection with, this
deed and the right has not been modified, released or diminished in any
way. The assets of the Trust are sufficient to satisfy that right in full and the
Holder or Controller has not released or disposed of its equitable lien over
that trust; and

(i) the Trust has not been terminated and there is no effective proposal or
requirement to wind up, deregister, terminate, reconstitute or resettle the
Trust.
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)] The execution, delivery and performance by it of this deed does not and will not
violate, breach or result in a contravention of:

(i) any applicable law, regulation or authorisation;

(i) its constitution or other constituent documents (or, if the Holder or Controller
is a Trustee, the trust deed for the Trust); or

(i)  any agreement, undertaking, encumbrance or document which is binding on
that party.

2.3 Breach of warranties

A breach of any of the warranties in clause 2 is a breach of the terms of this deed.

Holding Lock

3.1 Agreement to Holding Lock

Subject to clause 3.2, the Holders and the Controllers agree to the application of a
Holding Lock to the Voluntary Escrow Shares.

3.2 Application of Holding Lock

The Company will apply a Holding Lock to the Voluntary Escrow Shares as soon as
practicable after registration of the Voluntary Escrow Shares on the Issuer Sponsored
Subregister and may only remove the Holding Lock with respect to the Voluntary Escrow
Shares if permitted under clause 3.3.

3.3 Removal of Holding Lock

(a)  Upon request by a Holder, the Company must remove the Holding Lock with
respect to Voluntary Escrow Shares in order to facilitate a Disposal that is
permitted under clause 1.3.

(b)  The Company must remove the Holding Lock with respect to Voluntary Escrow
Shares on the Business Day after the end of the Escrow Period.

(c) Inrespect of (a) and (b) above, the Company will notify ASX that the Voluntary
Escrow Shares will be released from the escrow restrictions set out in this deed in
respect of some or all of the Voluntary Escrow Shares, in accordance with the
timing requirements set out in Listing Rule 3.10A.

4
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Permitted dealings with the Voluntary Escrow Shares

Except as expressly provided for in clause 1, nothing in this deed restricts the Holder or
the Controllers from dealing with the Voluntary Escrow Shares or exercising rights
attaching to, or afforded to the Holder or the Controllers of, the Voluntary Escrow Shares,
including without limitation by:

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

(b)  receiving or being entitled to any dividend, return of capital or other distribution
attaching to the Voluntary Escrow Shares; and
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(c)  receiving or participating in any right or bonus issue in connection with the
Voluntary Escrow Shares.

5

Breach
5.1 Consequences of breach
(a) If the Holder or a Controller breaches this deed, each of the following applies:

(i) the Company may take the steps necessary to enforce this deed, or to rectify
the breach; and

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

(b)  If the Holder or Controller breach this deed, the Holder and Controller each
acknowledge and agree that such a breach could cause substantial commercial
and financial detriment to the Company and other third parties.

(c)  The parties agree that damages would be an insufficient remedy for breach of
clause 1.1 or clause 1.2 and each of the Holder and Controller agrees that the
Company is entitled to seek and obtain an injunction or specific performance to
enforce the Holder and/or Controller’s obligation under clause 1.1 or clause 1.2 (as
applicable) without proof of actual damage and without prejudice to any of its other
rights or remedies.

Amendment

Subject to clause 9, this deed can only be amended or replaced by another deed
executed by the parties.

Termination

‘This deed will terminate if Listing or Completion does not occur by 31 December 2014.

Gilbert + Tobin

Capacity
8.1 Trustee
If the Holder or a Controller has entered into this deed as a trustee:

(a) notwithstanding any other provision of this deed including any provision expressed
to prevail over this clause 8.1 but subject to clause 8.1(c), the Holder or Controller
(as applicable) enters into this deed only in its capacity as trustee of the relevant
trust and in no other capacity. A liability arising under or in connection with this
deed can be enforced against the Holder or Controller (as applicable) only to the
extent which it can be satisfied out of the property of the relevant trust for which the
Holder or Controller is actually indemnified for the liability. The Holder or Controller
(as applicable) will exercise its rights of indemnification in order to satisfy its
obligations under this deed;
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(b)  subject to clause 8.1(c), a party to this deed may not sue the Holder or Controller
(as applicable) in any capacity other than as trustee in respect of the relevant trust,
including seeking the appointment to the Holder or Controller of a receiver (except
in relation to property of the relevant trust), a liquidator, administrator or any similar
person; and

(c)  the provisions of this clause 8.1 will not apply to any obligation or liability of the
Holder or Controller (as applicable) to the extent that it is not satisfied because
under the relevant trust deed or by operation of law, there is a reduction in the
extent, or elimination of, the Holder’s or Controller’s right of indemnification out of
the assets of the relevant trust, or the right does not exist at all, as a result of the
Holder's fraud, negligence, improper performance of duties or breach of trust.

9 Company to complete Schedule 2

Each party authorises the Company (or any person delegated such authority in writing by
the Company) to insert in Schedule 2, after execution of this deed by each party:

(a) the particulars of Voluntary Escrow Shares in item 5 of Schedule 2;
(b)  the particulars of the Controller Interests in item 6 of Schedule 2; and

(c)  any other details necessary to complete Schedule 2.

10 General
10.1 Governing Law
(a) This deed is governed by the laws of New South Wales, Australia.
(b)  Each party submits to the non-exclusive jurisdiction of the courts of New South
Wales, Australia, and any court that may hear appeals from any of those courts, for
any proceedings in connection with this deed.

(c)  Each of the parties to this deed irrevocably waives:

(i) any objection to the venue of any proceedings on the ground that they have
been brought in an inconvenient forum; and

(i) any immunity from set off, suits, proceedings and execution to which it or
any of its property may now or in the future be entitled under any applicable
law.

10.2 Further assurances

Each party must do all things and execute all further documents required to give full effect
to this deed.

10.3 Counterparts
This deed may be executed in any number of counterparts. All counterparts, taken

together, constitute one instrument. A party may execute this deed by signing any
counterpart.
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10.4 Time of Essence

Time is of the essence to this deed,

10.5 Notice

A notice or other communication given under this deed:

(a) must bein legible writing and in English;

(b)  must be signed by an person duly authorised by the sender; and

{¢) must be addressed to the addressee at the address, email address or facsimile

number set out below or to any other address or facsimile number a party notifies
to the other under this clause:

(i)

(ii)

iii)

(d)  Without limiting any other means by which a party may be able to prove that a
notice has been received by another party, a notice is deemed to be received:

(i)
(if)
(iii)

{iv)

if to the Company:

Pacific Smiles Group Limited
Level 1, 6 Molly Morgan Drive
Greenhills, NSW 2323

Attention:  Jane Coleman, Company Secretary
Facsimile: 02 4930 2099
Email: jane.coleman@pacificsmiles.com.au

if to the Holder:

TDM Asset Management Pty Ltd
Level 10, 66 Hunter St
Sydney, NSW 2000

Aftention:  Ben Gisz, Director
Facsimile: 02 9475 4768
Email: bengisz@tdmam.com.au

if to a Controller: as specified in item 3 of Schedule 2.

if sent by hand, when delivered fo the addressee;

if by post, five Business Days from and including the date of postage;

if by facsimile transmission, on receipt by the sender of an acknowledgment

or transmission report confirming that the facsimile has been sent in full
generated by the machine from which the facsimile was sent; or

if sent by email:

(A}  at the time twelve hours after when the sender receives an automated

message confirming delivery; or

()  seventeen hours after the time sent (as recorded on the device from

which the sender sent the email) unless the sender receives an
automated message that the email has not been delivered,
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whichever happens first,

but if the delivery or receipt is on a day which is not a Business Day or is after 5.00
pm (addressee’s time) it is deemed to be received at 9.00 am on the following
Business Day (addressee's time).

(e)  Afacsimile transmission is regarded as legible unless the addressee telephones,
faxes or emails the sender within 14 hours after the transmission is received or
regarded as received under clause 10.5(d)(iil) and informs the sender that it is not
legible.
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Schedule 1 — Dictionary

1 Dictionary
The following definitions apply in this deed.

Affiliate means any other Person which directly or indirectly, through one or more
intermediaries controls, or is controlled by, or is under common control with, the Holder or
Controller (for the purposes of this definition, “control” (including, with correlative
meanings, the terms “controlling”, “controlled by” and “under common control with”) as
used with respect to any Person, means the possession, directly or indirectly, of the
power to direct or cause the direction of the management policies or activities of a
Person, whether through ownership of the securities, by contract or agency or otherwise).

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

ASX Listing Rules means the listing rules of ASX.

ASX Settlement means ASX Settlement Pty Ltd (ABN 49 008 504 532).

Business Day means a day (other than a Saturday, Sunday or public holiday) on which
banks are open for general banking business in Sydney, New South Wales, Australia
and, for the purposes of clause 10.5, also means a day (other than a Saturday, Sunday
or public holiday) on which banks are open for general banking business in the
addressee's jurisdiction.

Completion means the completion of the issue and allotment of new Shares by the
Company to investors under the Initial Public Offer.

Controller Interests means the securities, economic interest or other interests in the
Voluntary Escrow Shares or the Holder, full particulars of which are set out in item 2 of
Schedule 2.
Corporations Act means Corporations Act 2001 (Cth).
Dispose includes:
(@) the meaning given by the ASX Listing Rules;
(b) inrelation to:
(i) any Voluntary Escrow Shares; and
(i) any Controller Interests,
to
(A) sell, assign, transfer or otherwise dispose of any legal, beneficial or
economic interest in the Voluntary Escrow Shares or any Controller

Interests;

(B)  encumber or grant a security interest over the Voluntary Escrow
Shares or any Controller Interests;
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(C) grant or exercise an option in respect of any Voluntary Escrow Shares
or any Controller Interests;

(D)  do, or omit to do, any act if the act or omission would have the effect
of transferring effective ownership or control of, any legal, beneficial or
economic interest in, any of the Voluntary Escrow Shares or any
Controller Interests; or

(E) agree to do any of those things.

Escrow Period means the period for which the Voluntary Escrow Shares are escrowed
as set out in item 4 of Schedule 2.

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

Initial Public Offer means the proposed initial public offering of Shares.

Issuer Sponsored Subregister means the part of the Company’s register for shares that
is administered by the Company (and not ASX Settlement) and records uncertificated
holdings of Shares.

Listing means the admission of the Company to the official list of the ASX.

Off-Market Bid has the meaning given in the Corporations Act.

Offer Price means the "Offer Price" as defined in the Prospectus.

Person means any individual, partnership, corporation, company, association, trust, joint
venture, limited liability company, unincorporated organisation, entity or division.

Prospectus means the prospectus to be issued by the Company and lodged with ASIC
on or about 31 October 2014.

Share means an ordinary share in the capital of the Company.
Takeover Bid has the meaning given to that term in the Corporations Act.
Trading Day has the meaning given in the ASX Listing Rules.

Voluntary Escrow Deed means a voluntary escrow deed entered into in connection with
the Initial Public Offer.

Voluntary Escrow Shares means the Shares set out in item 5 of Schedule 2.

2
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Rules for interpreting this deed

Headings are for convenience only, and do not affect interpretation. The following rules
also apply in interpreting this deed, except where the context makes it clear that a rule is
not intended to apply.

(@)  Other than as expressly provided, a term or expression starting with a capital letter
which is defined in the Corporations Act, but is not defined in the Dictionary, has
the meaning given to it in the Corporations Act.
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(b)  Areference to:

(i) a legislative provision or legislation (including subordinate legislation) is to
that provision or legislation as amended, re—enacted or replaced, and
includes any subordinate legislation issued under it;

(i) adocument (including this deed) or agreement, or a provision of a document
(including this deed) or agreement, is to that document, agreement or
provision as amended, supplemented, replaced or novated;

(i) a party to this deed or to any other document or agreement includes a
successor in title, permitted substitute or a permitted assign of that party;

(iv)  aperson includes any type of company or body of persons, whether or not it
is incorporated or has a separate legal identity, and any executor,
administrator or successor in law of the person; and

(v)  anything (including a right, obligation or concept) includes each part of it.

(c)  Asingular word includes the plural, and vice versa.

(d)  The expression ‘this deed’ includes the agreement, arrangement, understanding or
transaction recorded in this deed.

3 Multiple parties

If a party to this deed is made up of more than one person, or a term is used in this deed
to refer to more than one party, then unless otherwise specified in this deed:

(a) an obligation of those persons is several;
(b)  aright of those persons is held by each of them severally; and
(c)  any other reference to that party or term is a reference to each of those persons

separately, so that (for example) a representation, warranty or undertaking relates
to each of them separately.

4 Compliance with ASX Listing Rules

During the Escrow Period, and for so long as the Company is listed on the official list of
the ASX:

(a)  notwithstanding anything contained in this deed, if the ASX Listing Rules prohibit
an act being done, that act must not be done;

(b)  nothing contained in this deed prevents an act being done that the ASX Listing
Rules require to be done;

(c) if the ASX Listing Rules require an act to be done or not to be done, authority is
given for that act to be done or not to be done (as the case may be);

(d) if the ASX Listing Rules require this deed to contain a provision and it does not
contain such a provision, this deed is deemed to contain that provision;
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(e} if the ASX Listing Rules require this deed not to contain a provision and it contains
such a provision, this deed is deemed not to contain that provision; and

) if any provision of this deed is or becomes inconsistent with the ASX Listing Rules,
this deed is deemed not to contain that provision to the extent of the inconsistency.
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Schedule 2 —

Details

1 Company name and address

Pacific Smiles Group Limited

Level 1, 6 Molly Morgan Drive, Greenhills, NSW 2323

2 Holder’s details

ACN 133 246 330

TDM Asset Management Pty Ltd | Level 10, 66 Hunter St,

USH

Sydney NSW 2000

25,671,291 Shares

(representing approximately
18.8% of the issued share
capital in the Company)

3 Controllers’ details

851 730

" TDMAM Pty Limited ACN 107

['Level 10, 66 Hunter St,
Sydney NSW 2000

The Controller Interests

specified in the side letter from
the Controller to the Company
dated the date of this deed.

Madleowill Investments Pty
Limited ACN 140 947 584

Level 10, 66 Hunter St,
Sydney NSW 2000

The Controller Interests
specified in the side letter from
the Controller to the Company
dated the date of this deed.

Zoolander Investments Pty
Limited ACN 112 486 110

Level 10, 66 Hunter St,
Sydney NSW 2000

The Controller Interests
specified in the side letter from
the Controller to the Company
dated the date of this deed.

Benjamin Gisz

100 Lawson St, Paddington,
NSW 2021

The Controller Interests
specified in the side letter from
the Controller to the Company
dated the date of this deed.

Hamish James Corlett

Unit 2, 166-172 Arden St,
Coogee, NSW 2034

The Controller Interests
specified in the side letter from

the Controller to the Company
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ated the a of ti e. ‘

Thomas Donald McKenzie 94 Fletcher St, Woollahra, The Controller Interests
Cowan NSW 2025 specified in the side letter from
the Controller to the Company
dated the date of this deed.

4 Escrow Period

The period commencing on the date of Listing and continuing until 3 Business Days
following the date on which the Company’s full year results for the period ending 30 June
2015 are released to ASX.

5 Particulars of Voluntary Escrow Shares

All Shares owned by the Holder and all Shares over which the Holder may exercise a
right of Disposal as at the date of Listing (other than any Shares, or rights of Disposal in
relation to Shares, acquired under the Initial Public Offer).
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Execution page
Executed as a Deed
Each person who executes this deed on behalf of a party under a power of attorney declares that he

or she is not aware of any fact or circumstance that might affect his or her authority to do so under that
power of attorney

Signed sealed and delivered for Pacific Smiles
Group Limited ACN 103 087 449 by:

7 e L

Sigr}aﬁ% directoL/ égnature of direetor/company secretary

T(\,l-ly\\ 61855 ja’ne_ fcfe'm-ar»

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

Signed sealed and delivered for TDM Asset
Management Pty Ltd ACN 133 246 330 by:

/ﬁz(/r// .

SignatureAj‘ cto‘r/:2 Signature of director/company secretary

ATV K2

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

Signed sealed and delivered for TDOMAM Pty
Limited ACN 107 851 730 by:

Signature of director Signature of director/company secretary

Name of director (print) Name of director/company secretary (print)
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Signed sealed and delivered for Madleowill
Investments Pty Limited ACN 140 947 584 by:

Signature of director Signature of director/company secretary

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

Signed sealed and delivered for Zoolander
Investments Pty Limited ACN 112 486 110 by:

Signature ofﬁe ﬁ‘(gctc;?/ Signa’ture/téc witness

LersTons iy’ G152 . REUBEN
) VA
Name of sole director (print) Name of witness (print)

Signed sealed and delivered for Benjamin Gisz
in the presence of:

W"""M"’ Z&f Aﬂ/’k\

Signaturg of witness Signatur?é: )Béﬂa;zGisz
REUBEN
VAN WERKUM

Name of witness (print)

Signed sealed and delivered for Hamish James
Corlett in the presence of:

Signature of witness Signature of Hamish James Corlett

Name of witness (print)
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Signed sealed and delivered for Thomas Donald
McKenzie Cowan in the presence of;

Signature of witness

Name of witness (print)

Signature of Thomas Donald McKenzie Cowan
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Execution page

Executad as a Deed

Each person who executes this deed on behalf of a party under a power of atiorney dedlares that he
or she is not aware of any fact or circumstance that might affect his or her authority to do so under that

power of attorney

Signed sealed and delivered for Pacific Smiles
Group Limited ACN 103 087 449 by:

Signature of director

Signature of director/company secretary

Name of director (print)

Name of director/company secretary (print)

Signed sealed and delivered for TDM Asset
Management Pty Ltd ACN 133 246 330 by;

P Ca AT

/

Signature of director .

WIS CoRQIETT

— .
'Signaturé‘of director/company secretary

“THenas  (—an

Name of director {prin)

Name of director/company secretary (print)

Signed sealed and delivered for TDMAM Pty

Limited ACN 107 851 730 by:

SEQM of director
“Towas (comnd

Signature of director/company secretary

Reseccn.  Rumne

Name of director (print}

Nama of director/company secretary (print)
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Signed sealed and delivered for Madieowill
investments Pty Limited ACN 140 947 584 by:

WW

Signature of director : * Slignature of directer/company secratary
PAWYWANS B ooy & TT
Name of director {print) ‘ Name of diractor/company secretary (prind)

Signed sealed and delivered for Zoolander
Investments Pty Limited ACN 112 486 110 by:

Signature of director Signature of direclor/company secretary

Name of director {print) Name of directorfcompany secrétary {print).

Slgned sealed and dellvered for Benjamin Gisz
in the presence of;

Signature of witness : ‘Signature of Benjamin Gisz

Name of witness (print)

Signed sealed and delivered for Hamish James
Corlett in the presence of:

270 S — Ao et TR

Signature of withess Signature of Hamish James Corlett

MELANE SELLORS

Name of witness {print)
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Signed sealed and delivered for Thomas Donald

McKenzie Cowan in the presence of: /%
[y \ . ' /
of withess Signature of Thomas Donald McKenzie Cowan

BEN BARZACNA

Name of witness (print)




Management Escrow Deed - Side Letter

30 October 2014

Jane Coleman

Company Secretary

Pacific Smiles Group Limited
Level 1, 6 Molly Morgan Drive
Greenhills, NSW 2323

Dear Jane

| refer to the enclosed Escrow Deed entered into by TDM Asset Management Pty Limited, dated on or
about the date of this Side Letter (Escrow Deed). The Escrow Deed relates to shares in the capital of
Pacific Smiles Group Limited.

All capitalised terms used in this letter shall have the meaning given in the Escrow Deed.

For the purpose of item 3 of Schedule 2 of the Escrow Deed, | confirm the controller interests of
Benjamin Gisz and Zoolander Investments Pty Limited are as set out in the table below:

Zoolander Level 10, 66 Hunter Street Zoolander Investments Pty Limited

Investments Pty Sydney NSW 2000 holds 33.3% of the issued share capital
Limited, as in TDM Asset Management Pty Ltd
trustee for The
Mandalay Trust
Benjamin Gisz 307 Glenmore Rd, Paddington, | Benjamin Gisz holds 100% of the
NSW 2021 issued share capital in Zoolander
Investments Pty Limited

Yours faithfully

Signed sealed and delivered by Benjamin Gisz
in the presence of:

Homm T Bt 7 s

7 Vgl
Signature of witness Signaturg’of thja in Gisz
REUBEN
YAN WERKUNM

Name of witness (print)
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Signed sealed and delivered for Zoolander
Investments Pty Limited ACN 112 486
110, as trustee for The Mandalay Trust

by:
Signature %e ygtor/ Sighature/ of withess
Ko/ Tty ettr? GAT2 . REUBEN
TH

Name of sole director (print)

32702888_1

Name of witness (print)
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Date; D/ (O/~Heé &
Parties |

1 The party named in item 1 of Schedule 2 (Company)
2 The party named in item 2 of Schedule 2 (Holder)

Recitals

A The Company intends to be admitted to the official list of ASX and proposes to
issue Shares pursuant to the Initial Public Offer.

B The Holder holds or will hold the Voluntary Escrow Shares as at the date of Listing.
C The Holder agrees to escrow all of the Voluntary Escrow Shares for the Escrow
Period pursuant to the terms of this deed, on the basis that the Company will take

the steps necessary to be admitted to the official list of ASX.

The parties agree

Escrow Restrictions
1.1 Voluntary Escrow Shares

Subject to clause 1.2, during the Escrow Period, the Holder must not Dispose of, or agree
or offer to Dispose of, the Voluntary Escrow Shares.

1.2 Exceptions

(a) To enable the Holder to accept an offer under a Takeover Bid in relation to the
Voluntary Escrow Shares or to enable the Voluntary Escrow Shares to be
transferred or cancelled as part of a merger by scheme of arrangement under Part
5.1 of the Corporations Act, the Company must remove the Holding Lack on the
Voluntary Escrow Shares during the Escrow Period if any of the following
conditions are met:

(D in the case of a Takeover Bid, holders of at least half of the Shares that are
the subject of the Takeover Bid and that are not subject to any Voluntary
Escrow Deed have accepted the Takeover Bid;

(i}  inthe case of an Off-Market Bid, if the offer is conditional, the bidder and the
Holder agree in writing that the Holding Lock will be applied for each
Voluntary Escrow Share that is not bought by the bidder under the off-market
bid; or

(fiy  in the case of a merger by scheme of arrangement under Part 5.1 of the
Corporations Act, the Holder agrees in writing that the Holding Lock will be
applied if the merger does not take effect.

(b}  During the Escrow Period, the Holder may Dispose of any of its Voluntary Escrow
Shares to the extent the Disposal is required by applicable law (including an order
of a governmental authority or a court of competent jurisdiction).

{c) Notwithstanding any condition to the contrary in this deed, during the Escrow
Period, the Holder may transfer {in one or more transactions) any or all Voluntary
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Escrow Shares to an Affiliate of the Holder provided that such Affiliate transferee
agrees to be bound by the terms and conditions of this deed by entering into such
further agreements or deeds as the Company may reasonably require.

1.3 Notice
tf the Holder becomes aware:

{a) thata Disposal of any Voluntary Escrow Shares has occurred, or is likely to oceur,
during the Escrow Period; or

(b)  of any matter which is likely to give rise fo a Disposal of in any Voluntary Escrow
Shares during the Escrow Period,

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

2 Warranties
2.1 Giving of warranties

Each of the warranties and representations in this clause 2 is given in favour of the
Company, as at;

(a) the date of this deed; and

(b} atall times until expiry of the Escrow Period.

The warranties and representations in this clause 2 are given in respect of any and all

Voluntary Escrow Shares which the Holder holds from time to time during the Escrow

Period, including as a result of a permitted dealing in accordance with clause 1.2 of this

deed.

2.2 Warranties of Holder

The Holder warrants and represents the following:

(a) Before the Escrow Period begins, it has not done, or omitted to do, any act which
would breach clause 1 of this deed if it were an act or omission which would take
effect during the Escrow Period.

(b) Either:

{i) the Holder has no controllers (as defined in the ASX Listing Rules); or

(i)  any such controller whe is not a party to this deed comes within an exception
set out in rule 9.1.4 of the ASX Listing Rules.

{c)  The Holder holds the Shares set out in item 2 of Schedule 2 as at the date of this
deed, and will hold from Listing all of the Voluntary Escrow Shares.

(d)  The Voluntary Escrow Shares are (or will from Completion be) free from all
encumbrances and other third party interests or rights.

(e) The Shares set outin item 2 of Schedule 2 are as at the date of this deed (and the
Voluntary Escrow Shares will be as at Listing) all the securities, substantial
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economic interests or other interests that the Holder directly or indirectly has in the
Company. .

{f) It has full power and autharity, without the consent of any other person, fo enter

‘ into and perform its obligations under this deed (including, if the Holder has
entered into this deed as a trustee (Trustee), under the trust deed for the relevant
trust (Trust)).

{g) It has taken all necessary action {o authorise the execuﬁtion, delivery and
performance of this deed in accordance with its terms.

(h)  This deed constitutes legal, valid and binding obligations and, subject to any
‘ necessary stamping and registration, is enforceahle in accordance with its terms.

(i) If the Holder is a Trustee, the Trustee is the frustee of the Trust and, to the best of
its knowledge and belief, there is no proposal to remove it as frustee of the Trust.

1) If the Holder is a Trustee:

(i)  the Holder has the right to be fully indemnified out of the assets of the Trust
in respect of any liability arising under, or in connection with, this deed and
the right has not been modified, released or diminished in any way. The
assets of the Trust are sufficient to satisfy that right in full and the Holder has
not released or disposed of its equitable lien over that frust; and

(i)  the Trust has not been terminated and there is no effective proposal or
requirement to wind up, deregister, terminate, reconstitute or resetitle the
Trust.

(k)  The execution, delivery and performance by it of this deed does not and will not
violate, breach or result in a contravention of:

(i any applicable law, regulation or authorisation;

(i)  its constitution or other constituent documents (or, if the Holder is a Trustee,
the trust deed for the Trust); or

(fiiy any agreement, undertaking, encumbrance or document which is binding on
that party.

2.3 Breach of warranties

A breach of any of the warranties in clause 2 is a breach of the terms of this deed.

Holding Lock

3.1  Agreement to Holding Lock

Subject to clause 3.2, the Holder agrees to the application of a Holding Lock to the
Voluntary Escrow Shares.

3.2 Application of Holding Lock

The Company will apply a Holding Lock to the Voluntary Escrow Shares as soon as
practicable after registration of the Violuntary Escrow Shares on the Issuer Sponsored
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3.3

Subregister and may only remove the Holding Lock with respect to the Voluntary Escrow
Shares if permitted under clause 3.3.

Removal of Holding Lock

(a) Upon reguest by a Holder, the Company must remove the Holding Lock with
respect to Voluntary Escrow Shares in order to facilitate a Disposal that is
permitted under clause 1.2.

{b) The Company must remove the Holding Lock with respect to Voluntary Escrow
Shares on the Business Day after the end of the Escrow Period.

(¢} Inrespectof {a) and (b) above, the Company will notify ASX that the Voluntary
Escrow Shares will be released from the escrow restrictions set out in this deed in
respect of some or all of the Voluntary Escrow Shares, in accordance with the
timing requirements set out in Listing Rulfe 3.10A.

4 Permitted dealings with the Voluntary Escrow Shares

Except as expressly provided for in clause 1, nothing in this deed restricts the Holder from
dealing with the Voluntary Escrow Shares or exercising rights attaching to, or afforded to
the Holder of, the Voluntary Escrow Shares, including without limitation by:

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

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

(¢) receiving or participating in any right or bonus Issue in connection with the
Voluntary Escrow Shares.

5

Breach

5.1

Consequences of breach
{a) If the Holder breaches this deed, each of the following applies:

(i) the Company may take the steps necessary to enforce this deed, or to rectify
the breach; and

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

(b)  If the Holder breaches this deed, the Holder acknowledges and agrees that such a
breach could cause substantial commercial and financial detriment to the Company
and other third parties.

(¢} The parties agree that damages would be an insufficient remedy for breach of
clause 1.1 or clause 1.2 and the Holder agrees that the Company is entitled to
seek and obtain an injunction or specific performance to enforce the Holder's
obligation under clause 1.1 or clause 1.2 {as applicable) without proof of actual
damage and without prejudice to any of its other rights or remedies,
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6 Amendment

Subject to clause 9, this deed can only be amended o replaced by another deed
executed by the parties.

7 Termination

This deed will terminate if Listing or Completion does not occur by 31 December 2014.

8 Capacity
8.1 Trustee
If the Holder has entered into this deed as a trustee:

{a) notwithstanding any other provision of this deed including any provision expressed
to prevail over this clause 8.1 but subject to clause 8.1(c), the Holder enters into
this deed only in its capacity as trustee of the relevant trust and in no other
capacity, A liability arising under or in connection with this deed ¢an be enforced
against the Holder only to the extent which it can be satisfied out of the property of
the relevant trust for which the Holder is actually indemnified for the liability. The
Holder will exercise its rights of indemnification in order to satisfy its obligations
under this deed,;

(b) subject to clause 8.1(c), a party to this deed may not sue the Holder in any capacity
other than as trustee in respect of the relevant trust, including seeking the
appointment to the Holder of a receiver (except in relation to property of the
relevant frust), a liquidator, administrator or any similar person; and

{c) the provisions of this clause 8.1 will not apply to any obligation or liability of the
Haolder to the extent that it is not satisfied because under the relevant trust deed or
by operafion of law, there is a reduction in the extent, or elimination of, the Holder's
out of the assets of the relevant trust, or the right does not exist at all, as a result of
the Holder’s fraud, negligence, improper performance of duties or breach of trust.

9 Company to complete Schedule 2

Each party authorises the Company (or any person delegated such authority in writing by
the Company) to insert in Schedule 2, after execution of this deed by each party:

(a) the particulars of Voluntary Escrow Shares in item 5 of Schedule 2; and

(b)  any other details necessary to complete Schedule 2.

10 General
10.1 Governing Law

(&) This deed is governed by the laws of New South Wales, Australia.
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(b)  Each party submits to the non-exclusive jurisdiction of the courts of New South
Wales, Australia, and any court that may hear appeals from any of those courts, for
any proceedings in connection with this deed.

(c) Each of the parties to this deed irrevocably waives:

(i any objection to the venue of any proceedings on the ground that they have
been brought in an inconvenient forum; and

(i) any immunity from set off, suits, proceedings and execution to which it or
any of its property may now or in the future be entitled under any applicable
law.

10.2 Further assurances

Each party must do all things and execute all further documents required to give full effect
to this deed.

10.3 Counterparts
This deed may be executed in any number of counterparts. All counterparts, taken
together, constitute one instrument. A party may execute this deed by signing any
counterpart.
10.4 Time of Essence
Time is of the essence fo this deed.
10.5 Notice
A notice or other communication given under this deed:
(a) mustbe in legible writing and in English;
. {b)  must be signed by an person duly authorised by the sender; and
(c) must be addressed to the addressee at the address, email address or facsimile
number set out below or to any other address or facsimile number a party notifies
to the other under this clause:
0] if to the Company:
Pacific Smiles Group Limited
Level 1, 6 Molly Morgan Drive
Greenhills, NSW 2323
Attention;  Jane Coleman, Company Secretary

Facsimile: 02 4930 2099
Email: jane.coleman@pacificsmiles.com.au
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(iiy  if to the Holder:

Address: 16 Gosforth Grove
Lakelands NSW 2282

Attention:  Alison Hughes
Facsimile: 02 4954 2313
Email: alison.hughes@pacificsmiles.com.au

(d)  Without limiting any other means by which a party may be able to prove that a
notice has been received by ancther party, a notice is deemed to be received:

(i) if sent by hand, when delivered to the addressee;
(i)  if by post, five Business Days from and including the date of postage;

(iif)  if by facsimile transmission, on receipt by the sender of an acknowledgment
or transmission report confirming that the facsimile has been sentin full
generated by the machine from which the facsimile was sent; or

{iv) if sent by email:

(Ay  atthe time twelve hours after when the sender receives an automated
message confirming delivery; or

{B) seventeen hours after the time sent (as recorded on the device from
which the sender sent the email) unless the sender receives an
automated message that the email has not been delivered,

whichever happens first,

but if the delivery or receipt is on a day which is not a Business Day or is after 5.00
pm (addressee's time) it is deemed to be received at 8.00 am on the following
Business Day (addressee's time).

(e} A facsimile transmissicn is regarded as legible unless the addressee telephones,
faxes or emails the sender within 14 hours after the transmission is received or
regarded as received under clause 10.5(d)(iii) and informs the sender that it is not
legible.
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Schedule 1 — Dictionary

1

Dictionary

The following definitions apply in this deed.

Affiliate means any other Person which directly or indirectly, through one or more
intermediaries controls, or is controlled by, or i$ under common control with, the Holder
(for the purposes of this definition, “control” (including, with correlative meanings, the
terms “controlling”, "controlled by" and “under common control with") as used with respect
to any Person, means the possession, directly or indirectly, of the power to direct or
cause the direction of the management policies or activities of a Person, whether through
ownership of the securities, by contract or agency or otherwise).

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

ASX Listing Rules means the listing rules of ASX.

ASX Settlement means ASX Settlement Pty Ltd (ABN 49 008 504 532).

Business Day means a day (other than a Saturday, Sunday or public holiday) on which
banks are open for general banking business in Sydney, New South Wales, Australia
and, for the purposes of clause 10.5, also means a day (other than a Saturday, Sunday
or public holiday} on which banks are open for general banking business in the
addressee's jurisdiction.

Completion means the completion of the issue and allotment of new Shares by the
Company to investors under the Initial Public Offer.

Corporations Act means Corporations Act 2007 (Cth).
Dispose includes:
(a) the meaning given by the ASX Listing Rules;
(b) in relation to:
(i) any Veluntary Escrow Shares
o

{A) sell, assign, transfer or otherwise dispose of any legal, beneficial or
economic interest in the Voluntary Escrow Shares;

(B) encumber or grant a security interest over the Voluntary Escrow
Shares;

{C) grant or exercise an option in respect of any Voluntary Escrow
Shares;

{D} do, or omit to do, any act if the act or omission would have the effect
of transferring effective ownership or control of, any legal, beneficial or
economic interest in, any of the Voluntary Escrow Shares; or
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(E} agree to do any of those things.

Escrow Period means the pericd for which the Voluntary Escrow Shares are escrowed
as set out in item 3 of Schedule 2.

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

Initial Public Offer means the proposed initial public offering of Shares.

Issuer Sponsored Subregister means the part of the Company's register for shares that
is administered by the Company (and not ASX Settlement) and records uncertificated
heldings of Shares.

Listing means the admission of the Company to the official list of the ASX,

Off-Market Bid has the meaning given in the Corporations Act.

Offer Price means the "Offer Price” as defined in the Prospectus.

Person means any individual, partnership, corporation, company, association, trust, joint
venture, limited liability company, unincorporated organisation, entity or division.

Prospectus means the prospectus to be issued by the Company and lodged with ASIC
on or about 31 October 2014,

Share means an ordinary share in the capital of the Company.
Takeover Bid has the meaning given to that term in the Corporations Act.

Trading Day has the meaning given in the ASX Listing Rules.

.Voluntary Escrow Deed means a voluntary escrow deed entered into in connection with

the Jnitial Public Offer.

Voluntary Escrow Shares means the Shares set out in item 4 of Schedule 2.

2

Rules for interpreting this deed

Headings are for convenience only, and do not affect interpretation. The following rules
also apply in interpreting this deed, except where the context makes it clear that a rule is
not intended to apply.

{a) Other than as expressly provided, a term or expression starting with a capital letter
which is defined in the Corporations Act, but is not defined in the Dictionary, has
the meaning given to it in the Corporations Act. :

(b) A reference to:

(i} a legislative provision or legislation (including subordinate legistation) is to
that provision or legislation as amended, re-enacted or replaced, and
includes any subordinate legisfation issued under it;

(i)  adocument (including this deed) or agreement, or a provision of a document
{including this deed) or agreement, is to that document, agreement or
provision as amended, supplemented, replaced or novated;
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(c)
(d)

(i) a party to this deed or to any other document or agreement includes a
successor in title, permitted substitute or a permitted assign of that party;

(iv) aperson includes any type of company or body of persons, whether or not it
is incorporated or has a separate legal identity, and any executor,
administrator or successor in iaw of the person; and

(v)  anything (including a right, obligation or concept) includes each part of it.

A singular word includes the plural, and vice versa.

The expréssion ‘this deed’ includes the agreement, arrangement, understanding or
transaction recorded in this deed,

3

Compliance with ASX Listing Rules

During the Escrow Period, and for so long as the Company is listed on the official list of

the ASX:

(a) nmotwithstanding anything contained in this deed, if the ASX Listing Rules prohibit
an act being done, that act must not be done;

(b}  nothing contained in this deed prevents an act being done that the ASX Listing
Rules require to be done;

(c} if the ASX Listing Rules require an act to be done or not to be done, authority is
given for that act to be done or not to be done (as the case may be);

(d) ifthe ASX Listing Rules require this deed to contain a provision and it does not
contain such a provision, this deed is deemed to contain that provision;

fe) if the ASX Listing Rules require this deed not to contain a provision and it contains

such a provision, this deed is deemed not to contain that provision; and

if any provision of this deed is or becomes inconsistent with the ASX Listing Rules,
this deed is deemed not to contain that provision to the extent of the inconsistency.
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Schedule 2 — Details

1 Company name and address
Pacific Smiles Group Limited

Level 1, 6 Molly Morgan Drive, Greenhills, NSW 2323

2 Holder’s name and address

Alison Hughes 16 Gosforth Grove 17,622,435

Lakelands NSW 2282

3 Escrow Period

The period commencing on the date of Listing and continuing until 3 Business Days
following the date on which the Company’s full year results for the period ending 30 June
2015 are released to ASX.

4 Particulars of Voluntary Escrow Shares

All Shares held by the Holder as at the date of Listing (other than any Shares acquired
under the Initial Public Offer)
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Execution page
. Executed as a Deed
Each person who executes this deed on behalf of a pary under a power of attorney declares that he

or she is not aware of any fact or circumstance that might affect his or her authority to do so under that
power of attorney

Signed and delivered by Pacific Smiles Group
Limited ACN 103 087 449 in accordance with
saction 127 of the Corporations Act 2001 (Cth)
and by:

/o A G

Signitﬁ/re/of direbter/ @&nature of director/secretary
ToW  GIBBS Jane Lolerman

Name of director (print} Name of diredtor/secretary (print)

Signed sealed and delivered by Alison Hughes
in the presence of:

4

Signature of witness Signature of Alison Hughes

MECISS A DORN

Name of witness (print)
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pate: £1//0/ 20l
Parties

1 The party named in item 1 of Schedule 2 (Company)
2 The party named in item 2 of Schedule 2 (Holder)

Recitals

A The Company intends to be admitted to the official list of ASX and proposes to
"issue Shares pursuant to the Initial Public Offer.

B The Hoider holds or will hold the Voluntary Escrow Shares as at the date of Listing.
c The Holder agrees to escrow all of the Voluntary Escrow Shares for the Escrow

Period pursuant to the terms of this deed, on the basis that the Company will take
the steps necessary to be admitted to the officlal list of ASX.

The parties agree

1 Escrow Restrictions
1.1 Voluntary Escrow Shares

Subject to clause 1.2, during the Escrow Periad, the Holder must not Dispose of, or agree
or offer to Dispose of, the Voluntary Escrow Shares.

1.2 Exceptions

(a) To enable the Holder to accept an offer under a Takeaover Bid in relation to the
Voluntary Escrow Shares or fo enable the Voluntary Escrow Shares fo be
transferred or cancelled as part of a merger by scheme of arrangement under Part
5.1 of the Corporations Act, the Company must remove the Holding Lock on the
Voluntary Escrow Shares during the Escrow Period if any of the following
conditions are met:

0 in the case of a Takeover Bid, holders of at least half of the Shares that are
the subject of the Takeover Bid and that are not subject to any Voluntary
Escrow Deed have accepted the Takeover Bid;

(i)  in the case of an Off-Market Bid, if the offer is conditional, the bidder and the
Haolder agree in writing that the Holding Lock will be applied for each
Voluntary Escrow Share that is not bought by the bidder under the off-market
bid; or

(i)  inthe case of a merger by scheme of arrangement under Part 5.1 of the
Corporations Act, the Holder agrees in writing that the Holding Lock will be
applied if the merger does not take effect.

(b)  DBuring the Escrow Period, the Holder may Dispose of any of its Voluntary Escrow
Shares to the extent the Disposal is required by applicable law (including an order
of a governmental authority or a court of competent jurisdiction).

(c) Notwithstanding any condition to the contrary in this deed, during the Escrow
Period, the Holder may transfer (in one or more transactions) any or all Voluntary
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Escrow Shares to an Affiliate of the Holder provided that such Affiliate transferee
agrees to be bound by the terms and conditions of this deed by entering into such
further agreements or deeds as the Company may reasonably require.

1.3 Notice
If the Holder becomes aware:

(a) that a Disposal of any Voluntary Escrow Shares has occurred, or is likely to occur,
during the Escrow Period; or

{b} of any matter which is likely to give rise to a Disposal of in any Voluntary Escrow
Shares during the Escrow Period,

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

2 Warranties

2.1 Giving of warranties

Each of the warranties and representations in this clause 2 is given in favour of the
Company, as at:

(a) the date of this deed; and

{b} atall times until expiry of the Escrow Period.

The warranties and representations in this clause 2 are given in respect of any and all
Voluntary Escrow Shares which the Holder holds from time to time during the Escrow

Period, including as a result of a permitted dealing in accordance with clause 1.2 of this
deed.

2.2 Warranties of Holder

The Hoider warrants and represents the following:

(a) Before the Escrow Period begins, it has not done, or omitted to do, any act which
would breach clause 1 of this deed if it were an act or omission which would take
effect during the Escrow Period.

(b) Either:

(i) the Holder has no confrollers (as defined in the ASX Listing Rules); or

(i) any such controller who is not a party to this deed comes within an exception
set out in rule 9.1.4 of the ASX Listing Rules.

(c)  The Holder holds the Shares set out in item 2 of Schedule 2 as at the date of this
deed, and will hold from Listing all of the Voluntary Escrow Shares.

(dy The Voluntary Escrow Shares are (or will from Completion be) free from all
encumbrances and other third party interests or rights.

{e) The Shares set out in item 2 of Schedule 2 are as at the date of this deed {and the
Voluntary Escrow Shares will be as at Listing) all the securities; substantial
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economic interests or other interests that the Holder directly or indirectly has in the
Company.

(f It has full power and authority, without the consent of any other person, to enter
into and perform its obligations under this deed (Including, if the Holder has
entered into this deed as a trustee (Trustee), under the trust deed for the relevant
trust (Trust)).

{g) It has taken all necessary action to authorise the execution, delivery and
performance of this deed in accordance with its terms.

(h)  This deed constitutes legal, valid and binding obligations and, subject to any
necessary stamping and registration, is enforceable in accordance with its terms.

{) If the Holder is a Trustee, the Trustee is the trustee of the Trust and, to the best of-
its knowledge and belief, there is no proposal to remove it as trustee of the Trust.

)] If the Helder is a Trustee:

(i)  the Holder has the right to be fully indemnified out of the assets of the Trust
in respect of any liabllity arising under, or in connection with, this deed and
the right has not been modified, released or diminished in any way. The
assets of the Trust are sufficient to satisfy that right in full and the Holder has
not released or disposed of its equitable lien over that trust; and

(i)  the Trust has notf heen terminated and there is no effective proposal or
requirement to wind up, deregister, terminate, reconstitute or resettle the
Trust,

(k)  The execution, delivery and performance by it of this deed does not and will not
violate, breach or result in a contravention of:

(i) any applicable law, regulation or authorisation;

(i)  its constitution or other constituent documents (or, if the Holder is a Trustee,
the trust deed for the Trust); or |

(i)  any agreement, undertaking, encumbrance or document which is binding on
that pariy.

2.5 Breach of warranties

A breach of any of the warranties in clause 2 is a breach of the terms of this deed.

Holding Lock

3.1 Agreement to Holding Lock

Subject to clause 3.2, the Holder agrees to the application of a Holding Lock to the
Voluntary Escrow Shares.

3.2 Application of Holding Lock

The Company will apply a Holding Lock to the Voluntary Escrow Shares as soon as
practicable after registration of the Voluntary Escrow Shares on the Issuer Sponsored
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3.3

Subregister and may only remove the Holding Lock with respect to the Voluntary Escrow
Shares if permitted under clause 3.3.

Removal of Holding Lock

(&) Uponrequest by a Holder, the Company must remove the Holding Lock with
respect to Voluntary Escrow Shares in order to facilitate a Disposal that is
permitted under clause 1.2,

" (b)  The Company must remove the Holding Lock with respect to Voluntary Escrow

Shares on the Business Day after the end of the Escrow Period.

(c) Inrespect of (a) and (b) above, the Company will notify ASX that the Voluntary
~ Escrow Shares will be released from the escrow restrictions set out in this deed in
respect of some or all of the Voluntary Escrow Shares, in accordance with the
timing requirements set out in Listing Rule 3.10A.

4 Permitted dealings with the Voluntary Escrow Shares

Except as expressly provided for in clause 1, nothing in this deed restricts the Holder from
dealing with the Voluntary Escrow Shares or exercising rights attaching to, or afforded to
the Holder of, the Voluntary Escrow Shares, including without limitation by:

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

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

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

5

Breach

5.1

Consequences of breach
{a) If the Holder breaches this deed, each of the following applies:

{i) the Company may take the steps necessary to enforce this deed, or to rectify
the breach; and

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

(b) If the Holder breaches this deed, the Holder acknowledges and agrees that such a
breach could cause substantial commercial and financial detriment to the Company
and other third parties.

(c) The parties agree that damages would be an insufficient remedy for breach of
clause 1.1 or clause 1.2 and the Holder agrees that the Company is entitied to
seek and obtain an injunction or specific performance to enforce the Holder's
obligation under clause 1.1 or clause 1.2 (as applicable) without proof of actual
damage and without prejudice to any of its other rights or remedies.
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6 Amendment

Subject to clause 9, this deed can only be amended or replaced by another deed
executed by the parties. '

7 Termination

This deed will terminate if Listing or Completion does not occur by 31 December 2014,

8 Capacity
8.1 Trustee
If the Holder has entered into this deed as a trustee:

(a) notwithstanding any other provision of this deed including any provision expressed
to prevail over this clause 8.1 hut subject to clause 8.1(c), the Holder enters into
this deed only in its capacity as trustee of the relevant trust and in no other
capacity. A liability arising under or in connection with this deed can be enforced
against the Holder only to the extent which it can be satisfied out of the property of
the relevant trust for which the Holder is actually indemnified for the liability. The
Holder will exercise its rights of indemnification in order to satisfy its obligations
under this deed;

(b) subjectto clause 8.1(c), a party to this deed may not sue the Holder in any capacity
other than as trustee in respect of the relevant trust, including seeking the
appointment to the Holder of a receiver (except in relation to property of the

" relevant trust), a liquidator, administrator or any similar person; and

(c} the provisions of this clause 8.1 will not apply to any obligation or liability of the
Holder to the extent that it is not satisfied because under the relevant trust deed or
by operation of law, there is a reduction in the extent, or elimination of, the Holder's
out of the assets of the relevant trust, or the right does not exist at all, as a result of
the Holder's fraud, negligence, improper performance of duties or breach of trust.

9 Company to complete Schedule 2

Each party authorises the Company (or any person delegated such authority in writing by
the Company) to insert in Schedule 2, after execution of this deed by each party:

(a) the particulars of Voluntary Escrow Shares in item 5 of Schedule 2; and

(b) any other details necessary to complete Schedule 2.

10 General

10.1 Governing Law

{a) This deed is governed by the laws of New South Wales, Australia.
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{b)  Each party submits to the non-exclusive jurisdiction of the courts of New South
Wales, Australia, and any court that may hear appeals from any of those courts, for
any proceedings in connection with this deed.

{c) Each of the parties to this deed irrevocably waives:

1) any objection to the venue of any proceedings on the ground that they have
been brought in an inconvenient forum; and

(il any immunity from set off, suits, proceedings and execution to which it or
any of its property may now aor in the future be entitled under any applicable
law.

10.2 Further assurances

Each party must do all things and execute all further documents required to give full effect
to this deed.

10.3 Counterparts
This deed may be executed in any number of counterparts. All counterparts, taken
together, constitute one instrument. A party may execute this deed by signing any
counterpart.
10.4 Time of Essence
Time is of the essence to this deed.
10.5 Notice
A notice or other communication given under this deed:
(a) must be in legible writing and in English;
(b)  must be signed by an person duly authorised by the sender; and
{c} must be addressed to the addressee at the address, email address or facsimile
number set out below or to any other address or facsimile number a party notifies
to the other under this clause:
(i) if to the Company:
Pacific Smiles Group Limited
Level 1, 6 Molly Morgan Drive
Greenhills, NSW 2323
Attention:  Jane Coleman, Company Secretary

Facsimile: 02 4930 2099
Email: Jane.coleman@pacificsmiles.com.au
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(i) ifto the Holder:
Address:  [insert]
Attention:  Paul Robertson

Facsimile: [l ]
Email: [Insér]

(d) ~Without limiting any other means by which a party may be able to prove that a
notice has been received by another party, a notice is deemed to be received:

(i) if sent by hand, when delivered fo the addresses;,
(i)  if by post, five Business Days from and including the date of postage;

(i) if by facsimile transmission, on receipt by the sender of an acknowledgment
ar transmission report canfirming that the facsimile has been sent in full
generated by the machine from which the facsimile was sent; or

(iv) . if sent by email:

Ay atthe time twelve hours after when the sender receives an automated
message confirming delivery; or

(8) seventeen hours after the time sent (as recorded on the device from
which the sender sent the email) uniess the sender receives an
automated message that the email has not been delivered,

whichever happens first,

hut if the delivery or receipt is on a day which is not a Business Day or is after 5.00
pm {addressee’s time) it is deemed fo be received at 9.00 am on the following
Business Day (addressee's time).

{e) A facsimile transmission is regarded as legible unless the addressee telephones,
faxes or emails the sender within 14 hours after the transmission is received or
regarded as received under clause 10.5{d)(ili} and informs the sender that it is not
legible.
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Schedule 1 — Dictionary

1

Dictionary

The foltowing definitions apply in this deed.

Affiliate means any other Person which directly or indirectly, through one or more
intermediaries controls, or is controlled by, or is under common control with, the Holder
(for the purposes of this definition, “control” (including, with correlative meanings, the
terms “controlling”, “controlled by” and “under common control with") as used with respect
to any Person, means the possession, directly or indirectly, of the power to direct or
cause the direction of the management policies or activities of a Person, whether through’
ownership of the securities, by contract or agency or otherwise).

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

ASX Listing Rules means the listing rules of ASX.

ASX Settlement means ASX Setflement Pty Ltd (ABN 49 008 504 532).

Business Day means a day (other than a Saturday, Sunday or public holiday) on which
banks are open for general banking business in Sydney, New South Wales, Australia
and, for the purposes of clause 10.5, also means a day (other than a Saturday, Sunday
or public holiday) on which banks are open for general banking business in the
addressee's jurisdiction.

Completion means the completion of the issue and allotment of new Shares by the
Company to investors under the Initial Public Offer.

Corporations Act means Corporations Acf 2001 (Cth).
Dispose includes:
(a) the meaning given by the ASX Listing Rules;
(b)  inrelation to:
()  any Voluntary Escrow Shares
fo

{(A) sell, assign, transfer or otherwise dispose of any legal, beneficial or
economic interest in the Voluntary Escrow Shares;

(B) encumber or grant a security inferest over the Voluntary Escrow
Shares;

(C) grant or exercise an option in respect of any Voluntary Escrow
Shares;

(D) do, or omit to do, any act if the act or omission would have the effect
of transferring effective ownership or control of, any legal, beneficial or
economic interest.in, any of the Voluntary Escrow Shares; or
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(E) agree to do any of those things. |

Escrow Period means the period for which the Veoluntary Escrow Shares are escrowed
as set out in item 3 of Schedule 2.

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

Initial Public Offer means the proposed initial public offering of Shares.

Issuer Sponsored Subregister means the part of the Company's register for shares that
is administered by the Company (and not ASX Settlement) and records uncertificated
holdings of Shares. '

Listing means the admission of the Company to the official list of the ASX.

Off-Market Bid has the m‘eaning given in the Corporations Act.

Offer Price means the "Offer Price" as defined in the Prospectus.

Person means any individual, partnership, corporation, company, association, trust, joint
venture, limited liability company, unincorporated organisation, entity or division.

Prospectus means the prospectus to be issued by the Company and lodged with ASIC
on or about 31 October 2014,

Share means an ordinary share in the capital of the Company.
Takeover Bid has the meaning given to that term in the Corporations Act.
Trading Day has the meaning given in the ASX Listing Rules.

Voluntary Escrow Deed means a voluntary escrow deed entered into in connection with
the Initial Public Offer.

Voluntary Escrow Shares means the Shares set out in item 4 of Schedule 2.

2

Rules for interpreting this deed

Headings are for convenience only, and do not affect interpretation. The following rules
also apply in interpreting this deed, except where the context makes it clear that a rule is
not intended to apply.

(a) Other than as expressly provided, a term or expression starting with a capital letter
which is defined in the Corporations Act, but is not defined in the Dictionary, has
the meaning given to it in the Corporations Act.

(b}  Areference to:

{i) a legislative provision or legislation (including subordinate legislation} is to
that provision or legislation as amended, re—enacted or replaced, and
includes any subordinate legislation issued under it;

(il adocument (including this deed) or agreement, or a provision of a document
(Including this deed) or agreement, is to that document, agreement or
provision as amended, supplemented, replaced or novated;
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(iiy  a party to this deed or to any other document or agreement includes a
successor in title, permitted substitute or a permitted assign of that party;

(iv} aperson includes any type of company or body of persons, whether or not it
is incorporated or has a separate legal identity, and any executor,
administrator or successor in law of the person; and

(v)  anything (including a right, obligation or concept} includes each part of it.

(c) A singular word includes the plural, and vice versa.

(d}y The exbression ‘this deed’ includes the agreement, arrangement, understanding or
transaction recorded in this deed.

3 Compliance with ASX Listing Rules

During the Escrow Period, and for so long as the Company is listed on the official list of
the ASX:

(a) notwithstanding anything contained in this deed, if the ASX Listing Rules prohibit
an act being done, that act must not be done;

{b) nothing contained in this deed prevents an act being done that the ASX Listing
Rules require to be done;

(c) if the ASX Listing Rules require an act to be deone or not to be done, authority is
given for that act to be done or not to be done (as the case may be);

(d) if the ASX Listing Rules require this deed to contain a provision and it does not
contain such a provision, this deed is deemed to contain that provision;

(e) if the ASX Listing Rules require this deed not to contain a provision and it contains
such a provision, this deed is deemed not to contain that provision; and

() if any provision of this deed is or becomes inconsistent with the ASX Listing Rules,
this deed is deemed not to contain that provision to the extent of the inconsistency.
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Schedule 2 — Details

1 Company name and address
Pacific Smiles Group Limited

Level 1, 6 Molly Morgan Drive, Greenhills, NSW 2323

2 Holder’s néme and address

Paul Robertson 675,000

3 Escrow Period

The period commencing on the date of Listing and continuing until 3 Business Days
following the date on which the Company’s full year results for the period ending 30 June
2015 are released to ASX.

4  Particulars of Voluntary Escrow Shares

All Shares held by the Holder as at the date of Listing {other than any Shares acquired
under the Initial Public Offer)

Gilbert + Tobin 314984291 . ' , Schedule 2 | page | 11



Execution page

Executed as a Deed

Signed and delivered by Pacific Smiles Group
Limited ACN 103 087 449 in accordance with
section 127 of the Corporations Act 2001 {Cth)

- A Lo

SignatU(ejo.Arectél‘/ @n/ature of director/secretary
QQ\—\IA (3 “53_5 L7:£{\L C:g/e’fv\d_,\_

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

Signed sealed and delivered by Paul Robertson
in the presence of: ‘

[4
Signature of witness Signature of Paul Robertson

Chal e o=

Name of witness (print)
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