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Corporations Act 2001

Section 6718

Notice of Initial substantial holder

To Company HameSchame Smarigroup Corporation Lid ["Smarigroup”)
ACMARSN ACN 126 265 31

1. Detads of subslantial Belder

hara Smargrpup Corporarton Lid

ACMARSN (T appicable] ACH 124 265 B31

Tha Folder bacama & saltmislal helder on

2 Detads of woting power

Tha iofal rumbar ol woles aftached 10 all tha wobng shares in T company o waing imorests in e schome thal Te sbstarhal halder or an assocate had a relevart inderest in
on the date the sbsiantial holder becama & substanfal Bolder sre a9 follcws

020ar 2014

Class of securtias Humiser of sacumies Fomon's voia Wobing powar
Ordirary Shanss 32,200,878 X2 H3ET3 NT8%
1 Defads of relev il infeesls

Tha natune of the refevant intenes| e substarfial holder of an mascciate had in e lolowng volry Sscuriies on e dals e sohstinis haider betame & subsiantial haider

e ok

Hicidar of reigvart rienest

Hature of releraarn] imleres|

Clzas and nurnber of securtes

Smarigroup

afaching 1 these shanes

Fesirichon on dipessl of shares under soluntany
SRR ATATEment |see Anvaeurs A) ciscosed
in Gmargroup's prospedys dated 16 June M 1L
gves Smarigroup 8 kedrical “relevant inferest in =
Enie Sharen uncler section 6381 [{e] ol e
Corporatons Aot Howssssr, Smarigroup has na rght
0 acgdm tasa shames or b contod ta woling nighs

32, 00,878 ordinary shaes

4, Detaly of present registered hoiders

Tha persons registersd s hoksers of tha securtes relemed 1o in paragragh 1 above am & lofows:

11881641

Foldar ol relevanl Regmiered Folder of Persan enfdled 1o ke Class & number
inlermar By e miened a8 Foldar of pecuries
Smargrup Aqunia Py Lid Apimio Pty LA £ 8)1 orinary
shae
Smarigroup Ceartity Hoksings 2 Fry Limisd Gentiy Holdrgs 2 Py Limeed L5 53] ondnary
shaes
Cmangreup Grmart Package P Lid Cemart Pachages Pia Lk 30,835,345 priany
BhIES
Smangmup Dave Adier Dormrer [Darie Adder Lemnes 176,870 ordinary
shaed
Smargmup Hoirda Labbaos Houcls Lebbos 133,111 ordnary
shaes
Cmangroup Michasd Elfes Wcrael Efies 122,311 ordinary
shams
Crargmup Tim Lo Tim Leal 132,111 ordinay
shares




5 Comsideration

Tra cormkieraton paid for each nelevan] intereat relermed i in paragraph 3 abova, and soquined in tha lpur moréhs prar io e day thad the subsfanbal Folder Betame &
sutstanial kokder i 23 follows

Mo o derabion was pakd by Smargroup. Smangroup has na rghl o acguine he shares Bun sre sabied [0 Te Bscme aeement

6 hisociales
Tha reasgns the persons namess in parsgraph 1 shows Bre assooates of Te sbsiartal hakar am aa folows:

Mo apgbeabis

T Addresses

Tha sddrmses of persors named i tha fors are 83 felowd

Peam Addreay

Emangmup Levad 8, 11 Castiornagh Sroed Sydney, N5W, 2000

Froiders [misd i il 4 |and Arrenas B) o Smarigroup Corporadion Lid, Lewed B, 110 Casdersagh Shest
Syerey, KSW, 2000

Signature
pritans ) pa AANOA M ORCrin Sty Scmpany Stcmry

tign here ,?é_.rrl"'é?/if;——-.__ dem 3 | FI 2ol
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Dated |5 Jung, gg.q

Smargroup Corporation Lid [ACH 126 266 831) (Company)

Tha Holder whose detalls are sat out in the Schedula

King & Wood Mallesons
Laval 50

Bourke Placo

600 Bouwrke Streat
Melbourna VIC 3000
Australia

T +61 3 9643 2000

F +61 3 9643 5853

DX 101 Malbourne
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Voluntary Escrow Deed

Details
Partlos Company and the Holder
Company .- Name Smartgroup Corporation Lid
ACH 126 265 831
Addrass Level 8, 133 Castleraagh Streal, Sydray NSW
2000
Telephone +61 29119 5332
Email tim Jool@emarigroup, com.au
Attention Company Secralary
Holder Tho Holder whose nama and address are et out In the Schedule,
Recitals A The Company and SaleCo intend to make an infdial pubbe

offering of New Shares by the Company and the transler of
Existing Shares by SateCo. Tha Company Intends 1o be
admisted 1o the oficlal list of the ASK.

B Tha Holder i tho sobe shareholder of tha Company as al the
date of this deed.

G Tha Holder intends to sedl a portion of its Shares 10 Sale Co
{or its nomineg) pursuant 1o tha Offer. Afer Completion of
the Offer, the Holder wall retain ownership of the Escrow
Shares.

] Tha Holder underakes 1o the Company to hold the Escrow
Shares pursweant and subject 1o the terms of this deed.

Governing law  MNew South Wales

Dato of deod Saa slgning page

0 Kirg A Woad Malesars Yolurdary Ederew Dieed
1ITEETAZ ©
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Voluntary Escrow Deed

General terms

1 Definitions and interpretation
1.1 Definilions
ASX means ASX Limijed (ABMN 88 008 624 631) or the financial market
conduciod by ASX Limited, as the context requires.
ASX Listing Rules means the listing rules of ASX.
ASY Settlement means ASX Satilemant Pty Limited [ABMN 49 008 504 532),
ASX Setllement Operaling Rules means the operating rules of ASX
Soefilement
Board means the board of directors of the Company,
Business Day means a business day as defined in the ASX Listing Rules.
Completion of the OHer means the complation of tha alaiment of Shares
pursuani to the Cifer.
Corporalions Act means the Corporations Act 2007 (Cth),
Deal means:
(ah sell, assign, transter or olherwise disposa al;
=} agroo or offer Io sell, assign, rans'er or pltherwise disposa ol
(cl entar inlo any oplion which, If exercized, enables or requires tha rolevant
security holder to sell, assign, transter or othorwise dispose of; or
(e ereale or agres 10 offer 1o create or permit to ba created any Socurity
Irterest in,
and Dealing has a corresponding meaning.
Escrow Perlod means the period commencing on tha date on which Complation
of the Offer occurs and ending on tho first rading day In Shares on ASX following
the public announcement by tha Company ol its financial results for the financial
year ending 31 Decembaor 2014,
Escrow Shares moans 30,438,345 Shares,
Existling Shares means Shares hald by the Holder as at the date of this deed.
Holding Lock has the meaning given in section 2 of tha ASX Seltlemeant
Operating Rules.
Issuer Sponsored Subreglster has the meaning given in section 2 of the ASX
Soltlemont Oporating Rules,
New Shares means Shares o be issued by the Compary pursuant to the Offer,
T':r;ur:m Escrow Dood 2




Offer means the iniial public oifering of New Shares by the Company and the
transfer of Existing Shares by SalaCe, and the admission or quotation of thosa
Sharos 1o the quotation system of ASX.

PPSA moans tha Personal Property Securities Act 2008 (Cth).

PPSA Securily Interesl means a “securily inferest” within the maaning of the
PPSA

SaleCo means Smartgroup SaleCo Lid (ACN 168 715 5&82),
Securlty Imterest means an inferes! or power.

(a) rasarved |n or over an interest in any securities including, any retenton
of title; or

(k) crealed or otherwise arising in of over any interest in any securitios
undar a bill of sas, morlgaga, charga, lien, pladge, trust of power,

by way of, or having similar commercial effect to, security for the payment of a
debt, any other monetary chliigation o the perlormance of any other cbiigation,
but is not limiled to:

ic) any agrearnant Lo grant or create any of the above; and

i) a PPSA Security Infarast

Share means a fully pald ordinary share in the capial of the Company.

Share Registry means the share registry engaged by the Company 1o
administer and manage i1s register of members.

Takeover Bld moans alakeover bid for all Shares undor Chapter 6 of the
Corposations Act,

Volunlary Escrow Deed means a volurlary escrow dead enlered info in
connecion with tha Odler,

1.2  Interpretotion
Headings are for convenlence only and do nal aflect inerpratation,
In this deod, wnless the contest requires ancther meaning:

[a) a rafaranco to:

i the singular Incledes the plural and vice versa;
{ii) a gender includas all gendors;
{iif) a document (including this deed) is a reference to that document

as amandad, consolidated, supplemented, navaled or replaced;

i an agreement includes any underaking, represantation, daed,
agreemen? ar legally enforceabla arrangoement or undarsianding
whather wiitten or nok;

(vl a party means a pary o this deed;

o King & Wacd Malasons Vialuntary Escrow Dasd i
11766742 9
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(o)

(€

(d)

(e}

H

(9]

(hy

(vi] an lem, Recital, clause, provision, Schedule or Annexure is 12
an item, Recital, clause, provision, Schodule of Annesure of or
to this daod;

[wif} a parsen [including a parly) incledas:

(Al an individual, company, cther body corporate,
association, partnership, firm, joint vanture, st or
government agancy; and

(B the porson's successors, parmitted assigns, subsiiuies,
execuors and administralors;

{vii)  alaw includes any legislation, judgment, rule of common law or
equity or rule of any applicablo stock excharge, andis a
reference 10 that law as amended, consolidated, supplemented
or roplaced and includes a reference 1o any regulation, by-law or
other subordinate legislation;

(23] time is to prevailing Sydney time; and

ix} tha words “including” or “includes® means Tincluding, but nat
limited 107, or Mincludes, wilhout limAation® respectively;

whera a word or phrase s dafined, its other grammatcal forms have a
coffesponding meaning;

headings and the Recitals are for convenience cnly and do not affoct
interpretation of this dood,

it o payment or other act must (but lof this clausa) be made or done on a
day thal Is not a Business Day, then it must ba mada of done on the next
Business Day,

a warranty, represeniation, covenant or obligation given or entered into
by more than one parson binds them severally but not [eintly,

unless otherwise exprossly provided in this deed, if a period must be
calculated from, a'ter or belore a day or the day of an act or event, A
must be calculated excluding that day;

“writing” and “written" includas printing, typing and other modes of
reproducing words in a visible form Including any representation of words
in a physical document or in an electronic communication or form of
oltherwise, and

tha meaning of general words is not limited by specific examples
introduced by “including®, “for example” or “such a5 or similar
eApressions,

1.3  Compliance with ASX Listing Rules
For 5o long as the Company is listied on the official list of the ASX:

[a) notwithstanding anything contained in this deed, if the ASX Listing Rules
prohibit an act being dona, that act must not be dona;
23] nathing contained in this deed prevents an act being done that the ASX
Listing Rules require 1o be dora;
Volurtary Escrow Deed 3



fe)

(d)

(8]

()

if tha ASX Listing Rules roquira an act to be done or not 1o ba done,
authority is given for that act to be dora of nol be done (as the case may
hﬂ i

if the ASX Listing Rules require this deed 1o contain a provision and il
doas not contain such a peavision, 1his deed s deemed 1o contain that
provision;

if tha ASX Lising Rules require this deed not to contain a provision and it
contains such a provision, this deed 13 deemed nat 1o contain that
proviskon; and

it any provision of this deed is or becomes inconslstent with the ASX
Listing Aules this doad is deemed nol 1o contain that provision 1o tha
gxlent of the inconsistency,

Condition Precedent

Tha urdertakings of tha Holdar pursuant 1o this deed are conditonal upon
Compietion of the Offer cocurring.

3.1

3.2

Escrow

Holder restrictions
During the Escrow Period the Holdar agrees that # will not.

{m)
(b)
=

Daal with;
Deal in any irterest or right in respect of; or
da, of omit 1o do, any act if the act or omission would (or would be [Rely

ta) have the effec! of resulting In a Dealing with, or in any intarast or right
in respect of,

any of all of tho Escrow Shares,

Escrow restriclions
The parties acknowledge and agroa thal:

(a)

()

{c}

a5 so0n a3 practicable following the Completion of the Offer, the Escrow
Shares will ba reglstered in and hald for the Holder on the lssuer
Sponsored Subregister;

the Company will apply a Holding Lock on the Escrow Shares as soon
as practicable afler registration of the Escrow Shares on the Issuer
Sporsaored Subregister and the Holder agrees to the application af the
Hatding Lock; and

the Company will do all things necessary to ensure that the Holding Lock
5 refeased:

i) 1o the extent necassary io permit disposals of the Escrow
Shares permitted by this deed: and

(] i full at the conclusion of the Escrow Poriod,

© Firg & Wead Mallesans
J1TEATE2 O
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33  Holice by Holder
1 tha Halder bocomeas awarns:

{a) thal any action, ovent or clrcumstarce referred to In clause 3.1 has
occurred, o ks hkely o ocour, during the Escrow Period; or

{b) of any matter which is Exely 1o give rise to any aclion, avent or
clreumstance referred 1o In clause 3.1 during the Escrow Pariod,

it must notily the Company as soon a5 practicabla aller becoming aware of the
action, event, circumsiance of mater, as applicable, praviding full details.

a4 Dividends and vollng rights

For the avoidance of doubl, the partles agres that tha terms of this deed will have
ro ellect on any rights of the Holdar 122

fa) axefclse any voling rights attaching to the Escrow Sharas;

(1]} receie of bo onblled 19 any dividend, return of capital or other
distribution attaching 1o the Escrow Shares; and

(5] recelve or participate in any rights or bonus issue in cannection with tha
Escrow Shares.

3.5  Takeovers, mergers and reorganlsations
Clause 3.1 will coase to apply 1o tha axient nocossary 1o allow;

(@) the Halder to accept an offer made under a Takeover Bid for any of the
Escrow Shares, provided that

fi} without imiting clause 3.5(@)), helders of not less than 50% of
the Shares that are rot subject to a Voluntary Escrow Dead
have accoplod the Takeover Bid; ard

fii} tha Takeover Bid |5 unconditonal or all conditions 10 the
Takeover Bid have been satisfied or waived;

{1} the Holder to tender any of the Escrow Shares inlo a bid acceptance
{acility esiablished in connection with a Takeover Bid, provided that
holders of mot less than 50% of the Shares that are not subject o a
Voluntary Escrow Deod have either accepled the Takeower Bid or
tendered {and nol withdrawn) thelr Shares into the b acceplance
Tacility; or

iz} the Escrow Shares (o bo ranslerred or cancelled a5 part of a Share
buyback or other simiar regrganisation, a marger baing implomanied by
way of a scheme of arrangement of an acquisition of all Shares which
has received all necessary approvals, Incluging afl such necessary
approvals by shareholders of the Company ard courts,

provided that, if for any reason any of all Escrow Shares are nol transferred or
cancelled in azcordance with a Takeover Bid, schemo of arrangement or olher
transaction described in clause 3.5(a), 3.5(b) or 3.5(c), then tha Haldar agrees
that the resirictions applying to the Escrow Shares under this dead (including
under clauses 3.1 and 3.2} will continue o apply for the duraton of 1 Escrow
Pariod and without imiting tha foregoing, the Holding Lock will be re-applied 1o all
Ezorow Shares not 5o transloned or cancelled,

Veluntary Essrow Desd (]
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3.6

Other exceptions
Clausa 3.1 will cease to apply to the exdent necossary (o allow a Deafling in
Escrow Shares:

(a) with tha prior writlan approval of the board of direclors of the Company;
v )

(b} pursuant to an order of a courl of competent jurisdiction compelling any
Escrow Sharos to bo disposed of or a Security Inlerest granted over

them.
4 Termination

(@) This dead {ather than clause 5 which survives tarmination) lerminates
with immadiate e'fect and without the funther scton of any party at tho
end of tha Escrow Period, provided that this deed will terminate with
immeadiate offect and without the action of any pary If Completion of the
Offer has not eccurred by 2 Septombar 2014,

(b Without imiting clause 3.2(c)(i), tha Company will procure that the Share
Rogistry roleasos the Holding Lock in respoct of the Escrow Shares as
soon B3 possible follawing tarmination of this deed.

5 Warranties and acknowledgement
5.1 Giving of warranties

Each o the warrantios and representations in this clause 5 ks given by tha Holder

in favour of the Company:

[a} as at the date of this deed, unless a lator dale is specified in clause 5.2
of 5.3; and

=3 from the applicable date under clause 5.1{a), at all imos untd expiry of
the Escrow Period,

Tha warranties and represeniations in this clausa 5 are given in respect of any

and all Escraw Sharas from tme to time during the Escrow Poriod,

5.2  Holder warranties and representallons

Tha Holder warrants and represents the following:

{a) priar 1o the Escrow Peried it has notl dene, or omitled to do, any act
which would result in a Dealing In Escrow Shares which will take effect
during the Escrow Period,

B} lollawing Completion of the Offer, the Escrow Sharos will be free from all
Security Inlerests and othar third party interests or rights (other than a
PPSA Security Interest created as a result of this deed);

(e it has full power and authority, without tha consent of any other person,
1o enter into and porform its obligations under this dead;

() it has 1aken all necessary aclion to authorise the execution, delivary and
porlormance of this deed in accordanca with its terms;

| vermtary Escrow Dood
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(e}

this deed constitutes a legal, valid ard binding cbligation on it and,
subjoct 1o any necessary siamping and registration. is enlofcoabla In
accardanca with ils torms; and

the execution, delivery and parformanca by the Holder of this deed does
rat and will not viclate, breach or result in a conlravention of:

i any applicable law, regulation or authorisation;
L) its constitution or other constituent documents, or
i) any agroament, undoriaking, Security Inlerest or document

which Is binding on the Halder,

53  Survival of warranties and reprosentations
Tha warranbies and represanialions in this clause & survive the 1erminaton ol this

deed.

b Consequences of breaching this deed

(a)

(b)

It the Holder breaches this dead or the Company has reasonable
grounds to believe that a prospactive breach of this deod may occur,
each of the lellowing applies:

{i tha Company may lake the steps necessary to enforce the deed,
of 1o rectify the breach, as socon as practcable aller becoming
awaro of the breach or prospective breach; and

{if] tha Company may, In addition to its other rights and remedies,
refuse fo acknowledge, deal with, accepl or register any sa'a,
assignment or other Dealing in any Escrow Shares.

The parties agrea Lhat damages would be an insufficient remady lor a
breach or prospective breach of this deed by the Holder and the Holder
agraes that the Company is entitied 1o seak and obtain an injunction or
specific parfformanca to oenlorca the Holder's obigations under this dead,
without proaf of actual damage and wilhout prejudice to any of the
Companys olhar rights or remedies.

7 Notices and other communications

71 Form - all communlcations

Urless expressly staled othorwiso o this deed, all notices, cenlilicates, consents,
approvals, warvers and other communicabions in connection with tnis deed must

ba:

{a) in writing;

() in English or accompanied by a certified translation into English;

(e signied by the sender (if an individual) or a persen duly authorised by the
sandar; and

{d} marked for the attention of the parson identified or refamed ta inthe
Detalls or Schedu'a or, if the recipient has notfied otharwise, then
marked for attendon in the way last ratified.

B B

| Woluniary Eserav Desd



7.2

7.3

7.4

7.5

7.6

Form - communications senl by emall

Communications sent by emall need not be marked for atention in tha way
slaled in clause 7.1, However, the emai:

[a} must slate the first and last name of tha sender; ard

(b} miurs1 b in plain toxt format or, if attached 1o an email, must be an Adobe
Portable Document Format (paf) file,

Communications sen! by email are taken lo be sipned by the named sender.

Delivery
Communications mus! ba:

{a) laft &t tha addrass sat out or referred to in the Detaits or Scheduls; or

(b senit by prepaid ocdinary post (alrmall if appropriate) to the address se!
eut of referred to in the Datails or Schedula; or

izl sont by email 1o tha address set out or referred to in the Datalls o
Schedule; or

i) ghven in any other way parmiited by kaw.

Howaver, if the Intended recipiant has nolified a changed address or email
address, then communbcabons must be 1o that addrass o email addrass.

YWhon efective

Communications take effect frorm tha tima they are received or laken 1o ba
received undar elause 7.5 (whichever happens firsl) unloss a kater time is
specified.

When laken to be received
Communicatons are taken jo b recehied:

[a} il sent by post, three days after posting (or seven days after posting i
sent from one couniry o another); or

(b} if 2ent by emai;
i} whan the sender receives an automated message conlirming
dalnvary; or
(i) four hours after tha time sen? (s recorded on tha davice lrom

which the sendsr senl tha amall) unkess the sender receives an
aulomaled message that tha email has not baen deliveraed,

whichever happens lirsL

Receipt outsido business hours

Despite clauses 7.4 and 7.5, if communications are recaivod or taken to be
recaived under clause 7.5 alter 5.00pm in the place of receipt or on a non-
Business Day, they are 1a«en to be recelved at 5.00am on the next Business Day
and take offect from that tme unless a latar ima s spocilied.

¢ xing & Wood Maficsans
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General provisions

8.1 Invalid or unenlorceable provisions

I a pravision of this deed is invalid or unenforceable in a jurlsdiction:

(a) it i5 to be read down or severed in that jurisdiction 1o the axtant of the
invalidity or unenforceabity; and

)] it does not affect the validity or enforceability of:

{1} that provision in another jurisdiction, or
{ii] tha remaining provisions.,
B.2  Walver and exercise of rights

(a) A walver by a party of a provision or a right undar this deed (5 binding on
tha party granting the wakver only if it is given in writing and |5 signod by
the party or an officer of the party granting the wakver.

() A walver is eflective only in the specific instance and for the spocific
purpose for which it is given.

{ch A single or partial exercise of a right by a party does not preciude
anather or further exercise or atomptod exerdso of that right or the
axerciso of another right,

{d) Fadura by a parly to axercise or delay in exercising a right dooes not
prevent its exercise or operate as a wanver,

83 Amendmenl
This doad may ba amended only by a cocument signed by both partias.
84 Furiher assurances

The Holder undertakes 1o do all things necessary or desirabia to ellect the

ransactions contemplated by this deed as expeditiously as possible, including

exacuting, delivering or complating any form, decument or instrument necessary
or desirablo only to tho oxtent necessary to give alfect to any of the transactions
conlemplated by this deed.

85 PPSAfurlher sleps

If the Company determines that this deed results in the creation of a PPSA

Security Interest, the Holdar agreas to do anything {such as oblaining consenis,

slgning and producing documents, gatting decumants completed and signed and

supplying information) which the Company reasonably asks and considers

necassary for the purposes ol

(al ensuring that the PPSA Security Interest is enforceable, perdected and
otherwize effective;

&3] enabling the Company to apply for any registration, or give any
notitization, In connection with the PPSA Sacurity Interest so that the
PPSA Security Inlerest has the priority required by the Company, ard

ic) enabling the Company 1o exarclsa rights in connection with the PPSA
Socurity Interest,

i:| P:In:.ﬁ Wood Mallesors Wiolantary Escrow Deed - - 10
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B.6

8.7

8.8

8.9

8.10

B2

8.13

8.14

Assignment

Tha Holder must not fransfer, assign, craate an inlerast in, or deal in any othar
weay with, ary of i1s rights or obligations under this dead without the prior written
consen; of the Company.

Entire agreement

This doad constitules the entire agreament of the parties abowl the subject
matter of this deed and supersedes any representations, negatiations,
arrangements, urderstandings or agroements and all other communications.

Remedios

The rights, remedies and powers of the parties under this deod are cumulative
and nat exclusive af any rights, remedies or powers provided 1o tho parties by
law,

Incansislent agreements

i a provision af this deed |15 Inconsisten with a provision af any olhor agresment,
documaent, representation, negotiation, arrangement or understanding betwean
the Holder and any other person, the provision of this decd prevails.

Successors and assigns

This dead is binding on, and has effect for the benefit of, tha parties and thelr
respactive successors and permitled assigns and, in the case ol the Haldar, any
truslea, recalver or other person lawfully acling on its behalf,

Approvals and consenls

Except where this deed exprassly states otherwise, a party or othar parson
roterred to In this deed (including the Board) may, in its absoluta discration, giva
conditionally or unconditionally or withhold any approval, consent, resolution or
delermination undar this deed.

Counterparts

This deed may bo signed in counterpants and all counterparts taen together
constiute one document

Governing law
This deed |5 governad by the laws of New South Wales,

Jurisdiclion
Each party Irevocably and unconditionally:

(a) submits 1o the non-exclushve jurisdecbon of the cowrts of New South
Wales; and

i) wakves any claim or objection based on absence of jurisdiction or
Inconvenhent forum,

© Kirg & 'Wood Mallcsons
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Schedule -

Haldar

Mame:
Company Mo,
Incorporaled in

Address

Fax

Allanticn

Copy ta

'l'i-al.'ﬁ'u}}'n.am Dewd

Holder Details

Smart Packages Ple Lid
2011332430

Singapors

1 Fusfonopolis Walk #08-02, South Tower,
Solaris, Singapore 138628

+65 6734 2870
Joremy Abson — DHracior

Usaha Tegas Sdn Bhd




Voluntary Escrow Deed

Signing page

EXECUTED as a deed

paren: 15 Jone 2014

Holder
THE COMMON SEAL of SMART |
PACKAGES PTELTD s affised tothls )
dacurment in 1ha presence of; ]
)
!
Signature of director }
) Signature of direclor/company
} secrotary
e e e s e ) *delole whichever 13 ol appicabls
Mame of director (block latters) }
Mame of dreclor/company secretary™
{olock letlers)
*deleta whichaver i5 not applcable
Company
EXECUTED by SMARTGROUP §
CORPORATION LTD in accordanca I /
with section 127{1) of the Comporations )
A1 2001 (Cwith) by a.u1h¢:mtr af fls I ? |
directors; ] \
]
i ;u;,ﬂ | |
Eagnatum of | by Ut a3 et e R e
I{ Signaswe A1 drectos/'company
F SeCTiar
"r'r"'l fjfﬁfﬂffwﬂ FJ"’E'?J ] ‘dalets whichover I8 nutﬁpli;mle
Mame of direcior (block lollers) Andrew Bolam
Name of directaricompany secretary*
[hiock lattars)
"delete whichever & not apflcalie
;:n-:.rq & ‘Wood Mallesons Wolurdary Escrow Deed ) o - 13
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Voluntary Escrow Deed

Signing page

EXECUTED as a deeg

DATED:

Haolder

THE COMMON SEAL ¢ SMART
PACKAGES PTELTD s a'fueed 12 this

S'I';'p-'-u':-u':'ﬁ'u-;'f::'r"f:ﬁ'rnclér"
Slgnature cbal=aclon'company

socretany
"ol e wheCharpr 13 rod ppodcabie

LM SIEW TIAN i
Mame of dssdeccompany socratang”
lorock leltors)

*taleta whichevar |3 fol applcabls

TAY TUAN LENG
Hama of direcios (Block fellers)

}
}
}
E S
E
|

Company

EXECUTED by SMARTGROUP
CORPORATION LTD in aoccordanca
with section 127{1} of the Corporabions
AC1 2001 (Cwith) by authority of its
directors:

Signature of dirgcior R e s
Sigrature of directos'company
socrotary”

*datale whichever it nol appizabls

e e e T

Mame of drector (block letters)

Hi:iri'.—é ﬁr director'company secratan®
[Dlack letters)
“datals whichever ls not appicable

8 King & ‘Wacd Malasong Veluriary Escrow Dessd 13
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Dated | % Jume, 2604

Smartgroup Corporation Lid [AGN 126 266 B31) (Company)

Tha Holder whose detals are sof aut in the Schoedula

King & Wood Mallesons
Lewvel 50

Bourke Place

600 Bourke Strect
Melbourne VIG 3000
Australia

T +61 3 0643 4000

F +61 3 0643 5569
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Voluntary Escrow Deed

Details
Parties Company and the Holder
Company Mame SEmargroup Corporation Lid

ACN 126 266 B3

Addrass Level 8, 133 Castleroagh Streal

Sydney NSW 2000

Telophone +61 2 9110 B332

Emad {im loal@smargroup.com au

Atlention Company Secretary
Holder Tha Holder whose name and address are set out in the Schedula.
Recitals A The Company and SaleCo interd 1o makae an initial public

olforing of Mow Shares by the Company and the transfer of
Exlsting Shares by SaleCo. The Campany intends to be
admitted o the official st ol the ASK.

B The Halder will hold tha Escrow Shares from tha date of the
Complation of the Olfer.

c The Holder undartakes to the Company 1o hodd the Escrow
Sharas pursuant and subject to the terms of this daed.

Governlng law  Now South Walos

Date of dead See signing page

@ Kirg & Wood Makosons Volrtary Escivs Depd
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Voluntary Escrow Deed

General terms

1 Definitions and interpretation

1.1 Definitions

ASX means ASX Limited (AEN 88 008 624 £91) or the financial marke!
conducied by ASX Limited, as the conlext requires.

ASX Listing Rules means the Esting rules of ASX.
ASX Settlement means ASK Settlement Pty Limited (ABN 49 008 504 532).

ASX Setllement Operating Rules means the operating rules of ASX
Sottlement,

Baard means 1he board of direciors of the Company.
Business Day means a business day as dafined in tha ASX Listing Rulas.

Completion of the Offer means tha completion of the allatment of Shares
pursuani 1o the Offer.

Corporalions Act means the Covporations Act 2001 {Cth).

Deal means:

[a} soll, assign, transfer or otherwise dispase of;

3] agrea or offer la sall, assign, transfer or otherwise dispose of,

() enter into any oplion which, if exercised, cnables or requires the relavam
securily holder to soll, assign, transfer or otherwise dispose of; or

(d} create or agree fo ofler Lo creale of parmit to be created any Security
Interast in,

and Dealing has a corresponding maaning,

Escrow Perlod means the period commaoncing on 1he date on which Completion
ol the Olfer oocurs and ending on;

(a} in relation to Tranche 1, tha fiest rading day in Shares on ASX lollawing
the pubbic announcement by the Company of is financial results for the
financial year endng 31 December 2014, and

(B} i folation 1o Tranche 2, the first trading day In Shares on ASX tollowing
the public announcamant by the Company of fis financial results lor the
firancial year ending 31 Decaember 2015,

Escrow Shares moans tha Bonus Shares {as delined i the lefter agreement
entiled "Past bonus o be pald as part of proposed initial public ollering” botwaan
tha Hedder and the Company dated on or about 4 June 2014).

i:?m & Wood Mallesors Wolariary Escrow Dond 2
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1.2

Existing Shares means Shares hold by Smart Packages Ple Lid as at tho dale
ol this Dood.

Holding Lock has the meaning given in section 2 of the ASX Sefttemen?
DOperating Rules.

Issuer Sponsored Subregister has the meaning glven in section 2 of thay ASX
Soitlement Operating Rules,

How Shares means Shares to be issued by the Cempany pursuant ta the Olfer.
Offer means the initial public offering of New Shares by the Company and tha
trans'er of Existing Shares by SaleCo, and the admission or guotation of those
Shares {0 the quotation system of ASK.

PPSA means the Personal Propery Socurilios Act 2003 (Cih).

PPSA Securily Imerest means a “security interest™ within the meaning of the
FPPSA,

SaleCo means Smargroup SaleCa Lid (ACN 168 715 562).

Security Interest means an interest or power:

[m) reserved In or aver an interest i any securities including, any relention
o titka; or
{b) created or otherwise arising in or over any Inlerest In any securities

urdes a bil of sabo, morigage, charge, len, pledge, trust oF power,
by way of, or having similar commesclal elfect 1o, security for the payment of a
dabt, any other manelary obligation ar the performanca of any other cbligation,
b is not bmited fo:
{e) any agreament 1o grant or create any of the above, and
{d} a PPSA Security Inlerest
Share mpans a lully paid ordwary share in the capital of tha Company,

Share Registry means tha share registry engaged by the Company 1o
adminmstor and manage As regster of members.

Takeaver Bid means a takeaver bid for all Shares under Chapler G of the
Corporations Acl,

Tranche 1 means 50% of the Escrow Sharas,
Tranchae 2 means S0% of the Escrow Shares,

Voluntary Escrow Deed means a voluntary oscrow decd enfered into in
conrection with the Ofer.

Interpretlation
Headings are for convenionce only and do net affect intorpretation,

© ey & Wiood Maleons
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In this degd, unless the context requires another meandng:

()

(b)

(c)

(d)

(e}

i

{a}

o King & Weod Mallasons
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Volunlary Escrow Deed

a relergnce (o)
i the singular includes the plural and vica varsa;
[ii] a gander includes all genders;

fiii} a documen) [inciuding this deed) Is a reference to thal document
as amended, consofidated, supplemanted, novated or replaced;

() an agreomaent includes any undartaking, represontation, doed,
agreemeant or legally enforcaable arrangement or understanding
whether writlen or not;

{v) a parly maans a party 1o this deed,

[¥) an item, Recital, clause, provision, Schedule of Annexure is o
an fem, Recital, clause, provision, Schedule or Annaxure of ar
1o this deed;

[wii] a parson [induding a pary) incledas:

{A) an individual, company, cther body corporata,
association, partnership, firm, paint varture, rust or
gavernment agancy; and

B} the person’s SUCCossors, permited assigns, substitutes,
execuioes and admmistralors:

{vili) & law includes any legisiation, judgment, rule of comman law o
equity or nule of any applicable stock exchange, and ks a
ralotence to that law as amendad, consolidated, supplomaented
or replaced and includas a reference 1o any regulation, by-law or
other subordinate legislataon;

() time k5 to provailing Sydney time; and

{x} the words “including” of “includes® means “including, but not
Hrmided 108, of "includes, without limitation” respectively,

where a woed or phrase is dofined, its other grammatical forms have a

corresponding meaning,

headings and the Rocitals are for convenlence only and do nat affect
imerpratation of 1his deed;

il a payment or other act must (but for this clausa) be made of dono on a
day tha! Is not a Business Day, then it must be made or done on the naut

Buslness Day,

a warranty, represeniation, eovenant of obligaticn given or entered Ints
by more than one person binds them soverally but not jaintly;

unlass otherwiso expressly provided in this dead, if a period must ba
caleulated from, after or belore a day or the day of an act or event, it
mirsi ba calculated excluding that day;

*writing” and "writlen” includes printing, typing and other modes of
reproducing words In a visible form including any representation of words




in a physical document ef In an electronic communication of form or
otherwise; and

(h) the meaning of general words is net Emited by spediic examples
Introduced by *including”, "for example” or "such as” or similar

OXpIOSSHINS,
1.3  Compliance with ASX Lisling Rules

For 5o leng as the Comparny Is listed on the official st of tha ASX:

(a} netwithstanding anything contalned in this deed, if the ASX Listing Rules
prohibit an act baing dane, that act must not ba done;

(13} nathing contained in this deed prevents an act baing dona that the ASX
Listing Rubos require 10 be dona;

(e) if the ASX Listing Fules require an act 1o be dono or not 10 be dana,
autharity ks given for that act to ba done or not be done {as the case may
bal,

(d) if tha ASX Listing Rules require this deed to contaln a provisien and it
daes not contain such a provision, this deod Is deemed 1o contain that
provision,

[l if the ASX Listing Rules requira this deed not to contain a provision and it
containg such a provision, this deed |s deemed not 1o contain that
prowvision;, and

] i any provision of this doed s or becomes inconsisient with the ASX
Listing Rulas this deed is deemed rot 1o contaln that provision e the
extant of the inconsisiency,

2 Condition Precedent
Tha undertakings of the Holder pursuan to this deed are conditional upan
Complation of the Offer occurring.

3 Escrow

an Holder restrictions

During the Escraw Pariod the Holder agreas that ho or she will nat;

{a) Deal with;

i) Doal in any interest or right in respact of; or

(c) do, or omi 1o do, any act if the act or omission would (or would be likely
10) have the eflect of resutting in a Dealng with, or In ary interest or right
in raspoct of,

any or all of the Escrow Shares.

3.2  Escrow reslriclions

@ King & Wood Mallazaas
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The parties acknowledge and agree that:

(a) as scon as praclicable fol'owing the transler of tha Escrow Shares to the
Holder on the Completion of tha Offar, the Escrow Shares will bo
registered in and held for the Holder on tha lssuer Sponsored
Subregister;
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3.3

3.4

3.5

i) the Company will apply a Holding Lotk on the Escrow Shares as ecan
as practicable afier registration of the Escrow Sharos on the Issuer
Spansored Subregister and the Holdar agreas to the application of the
Halding Lock; and

iz the Company will do all things necessary to ensure thal the Holding Lock
i5 roloased:

1 ta the exteni necessary 1o parmit disposals of the Escrow
Shares permitted by this deed; and

[d) i full &t the conclusion of the Escrow Pericd for Tranchae 1 and
Trancha 2 respaciiely,
Motice by Holder
 the Holdar becomes aware:

fa) that any action, event or circumstance re'erred 10 in clause 3.1 has
cocurred, of is likely 10 occur, during the Escrow Period, or

3] of any matier which is likely 1o give rise 1o any ackon, evenl or
circumstance roforred 1o in clause 3.1 during the Escrow Period,

he or she must notify the Company as soon as praclicable atter hn_w:umlng owara
of tha action, event, circumstance or matter, as applicable, praviding full detalis,

Dividends and voling rights

For the avoldance of doubt, the parties agrea that tha terms of this deod will have
na allect on any fghls of the Holder to:

{a} exercise any voling righis altaching lo the Escrow Shares;

(b} recelve or be entitled to any dividend, return of capital or olher
distribulion aiffaching to the Escrow Shares; and

{ch receive or partcipala in any rghls of bonus issue in connection with the
Escrow Shares,

Takeovers, mergers and rearganisations
Clause 3.1 will cease to apply to the extent necessary to allow:

{a) the Haldar 1o accept an offer made under a Takeover Bid for any of tha
Escrow Shares, provided that:

) withou! limiting clause 3.5(a)(i), holders of not less than 50% of
the Shares that are not subject 1o a Volentary Escrow Deed
have accepied the Takeover Bid, and

{ii] the Takeover Bid is unconditional or all conditions 1a the
Takeover Bid have been satisfied or wahod,

[{=)] the Helder o fender any of the Escrow Shares inlo a bid acceplance
facility established in connection with a Takeover B3, provided that
halders of nat loss than 50% of tho Shares that are not subject to a
Voluntary Escrow Deed hava either accepted the Takeover Bid or
tendered (and not withdeawn) thelr Shares into tha bid acceptance
Tacility; or

4 June 2014



(4] {he Escrow Shares 1o be translered o cancelled as part of o Share
buyback of other similar recrganisation, a merger being implamentod by
way of a scheme of arrangement or an acquisition of all Shares which
has recelved all necessary approvals, including all such necessary
appravals by shareholders of tha Cormmpany and courts,

provided that, ¥ for ary reasen any or all Escrow Shares are not franstenod or
cancelled In accordance with a Takeover Bid, scheme af arrangement or ciher
iransacbon described In clause 3.5(a), 3.5(b) or 3.5(c], then tha Holder agrees
that the restrictions applying 1o the Escrow Shares under this deed (including
under elavsos 3.1 and 3.2) will conlinua to apply Tor the duration of the Escrow
Period and wishoul limiting the feregoing, the Holding Lock will be re-applied lo all
Escrow Shares not so transfarred of cancalled

36  Other exceptions

Clause 3.1 will cease to apply o the extent necessary to allow a Dealing in

Escrow Sharos:

(a} with tha prior writlen approval of the beard of derectors of tha Company,
of

3] pursuant to an order of a court of compelent jurisdiction compalling any
Escrow Shares 1o bo disposed of or a Securily Intorest granted over
tham,

4 Termination

(a) This daed (other than clause 5 which survives lermination) lerminates
with immediate effect and withow! the further action of any party al the
end of the Escrow Poriod, provided that this deod will terminalo with
immediate elfect and without the action of any parly it Compietion of the
Offer has not occurred by 2 Seplember 2014,

() Without imiting clawse 3.2{c){i), the Company will procure that Lha Share
Roglstry releases the Holding Leck in respect of the Esceow Shares as
£gon as possibla following termination of this deed.

5 Warranties and acknowledgement
51 Giving of warranties

Each of the warrarties and represontalions in this clause 5 is given by the Holder

in Tavour of tha Company:

(m} as at tha date of this deed, urless a later date s specified i clause 5.2;
i

(b} from the applicable date under clausa 5.1(a), ot all imes until axpery of
tha Escrow Period.

The warrantios and ropresentalions in this clause 5 are given in respoct of any

ard all Escrow Shares Irom time o imo during the Escrow Poriod.

5.2  Holder warranties and represenlations

o Kirg & Weod Malesors
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The Hofder warrants and reprosents the follawing:

(a) prior to the Escrow Pariad he or she has nof done, or omitled 1o do, any
act whieh would result in a Dealing In Escrow Shares which will take
effoct during the Escrow Period,
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] follawing Complotion of the Offer, the Escrow Shares will ba free from all
Sacurily Interesis and other third party infarests or righis (other than @
PPSA Security Inferest crealed as a result of this deed);

iz ha or she has full power and authority, without the consent of any othor
paersan, 1o anlaer inta and parfarm his or her obligations undar this deed;

(d} he or she has laken all necessary acton o authorise the execution,
delrvery and performance of this deed in accordance with its 1erms;

(o} thls deed constitutes a legal, valid and binding obligation an the Holder
and, subject 1o any necessary stamping and rogistration, is enforceable
in accordance with i1s terms; and

1 the execution, delivery and performance by the Holder of this deed does
not and will not viclate, breach or result in a contravention af:

i) any applicable law, regulation or authorisalion, o

(i) any agreement, underlaking, Security Interost or document
which Is bindng on the Holdar,
5.3 Survival of warranties and representations

The warranties and representations in this clause 5 survive tha tormination of this
daed,

6 Consequences of breaching this deed

(a} If tha Holder breaches this dead of the Company has reasonable
grounds to believe thal a prospective breach of this deed may oceur,
cach of tho follawing applies:

0} the Company may take tho steps necessary o enforce the deed,
or to rectify the breach, as soon as practicable after becoming
awara of the broach of prospective breach, and

(if} the Company may, in addiion o ils other rights and remedias,
rofuso 10 acknowladge, deal with, accept or ragistar any sala,
assignmeni or other Dealing i any Escrow Shares.

)] The parties agree that damages would ba an insulliciant remaody fof a
braach or prospecive broach of this deed by the Holder and tha Holder
agrees that the Company is entitled 1o seek and obtaln an injunction or
spocific parfarmanca to onforca the Holder's obligations under this deed,
without proo! of aclual damage and withoul profudice to any of the
Company's other righls or remedies.

7 MNotices and other communications

7.1 Form - all communicatlons

Unless exprossly stated othenyvise in this deed, all notices, certificales, consonts,
approvals, wakers and other communications i connection with this deed must

be:
{a) Iry weritineg
b) in English or accompaniad by a cartifled translation ima English;
& Kirg & Weod Wallerors ‘:'.I.ﬂl-l'lll’)' Ln-:.'mﬂ-m:;_ - N a

11848185 2 4 June 2014



0 King & Wood Malesons
11B4E19S 2

(e} siqned by the sender (i an Individual) or a person duly awthorised by the
sonder; and

(d] marked Tor the atlention of the parson identitied or referred fo in the
Datalls or Schedule or, il tha reciplent has rolified otherwise, then
marked for attention in the way last noldied.

7.2  Form - communications senl by emall
Communications sent by email need not ba marked for attention in the way
slaled in clause 7.1, Howaver, the emai:
(a) must siaje tha first and last name of the sendar; and
ik} must ba In plain text format or, i attached to an email, must be an Adobe
Portabla Document Formal (pdf) .
Communications sent by emai aro 1aken (o be signed by tha named sender.
7.3  Delivery
Commurnications must be:
) left @t the address set out or referred to in the Details or Schedule; or
[{=)] sant by prepald ordinary post (alrmail i appropriate) 1o the addross sol
cut or referred fo in tha Detafs or Schedula; or
(4] sent by email 1o the address set o or referred 1o in the Detadls or
Schedute; or
fd) given i any other way permisted by law.
Howaver, if the inlended recipiont has notified a changed address or email
addeoss, then communications must be to 1thal address or email address.
7.4  When eHeclive
Communications take eflect from tha time they are recelvod or laken 1o ba
recaived undor clause 7.5 (whichever happans first) unless alater ime is
specified.
7.5  When laken lo be received
Communicabions aro taken o bo received:
(a} if sent by post, three days alter posting {or seven days afler postng i
san from ona country to another); ar
53] if sent by emall;
) when the sendor recelves an avtomated massage confieming
dalrery; or
{il} four haurs after 1ha time sont (as recorded on the device from
which the sender sen) the email) unless the sendaer recanves an
automated message that the email has rot been delivered,
whichaver happens first.
‘-'n:;'.u;'n.‘.l-:;'.r_;:lmﬂzed
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7.6 Recelpl oulside business hours

Dospile clauses 7.4 and 7.5, § commurications are recehved or 1aken 1o ba
received under clausa 7.5 alter 5.00pm in the place of receipt or on a non-
Business Day, they are 1aken to bo received at 8.00am on tha next Business Day
and 1ake effect frem that Umo undess a later ime s specilied,

8 General provisions
8.1 Invalid or unenforceable provisions
It a provision of this deed is invalid or unenforceabla in a jurlsdsction:

(a) it 15 to bo read down of severed in that jurisdiction to the axtent of tha
invalidity or unenioroceability; and

[{+}] it does not afect the valdity or enforceability of:
i thal provision in anothar jurisdiction; or
(i) the remaining provisions.

8.2  Walver and exercise of rights

[a} A waiver by a party of a pravision of a right under this deed is binding on
the party granting the waiver only if it is given in writing and s signad by
tha pary or an officer of tha parly granting the walver,

(b} A walver is effective only in the specific instance and for the specific
purpose Tor which it is ghven.

el A singlo of partial exerciso of a rght by a party does not preclude
anoiher or further exercise or allemplod exorciso of that right or tha
gxerckse of another rlight.

{d] Fadura by a party to exercizo or delay in exercising a right does nol
preven! its exercise or operale as a wakher.

8.3  Amendment
This deed may be amended only by a document signed by bath parties.

B4 Further assurances

The Holder underiakes to do all things recessary or dosrabla o ellect the
transactions contomplated by this deed as expeditiously as possible, including
executing, delivering or completing any form, document or instrument necessary
or desitable only 10 the extlent necessary 1o give ellect to any of the ransaclons
contemplaled by this deed,

85 PPSAfurther sleps

If the Company determings thal this doed resudts in the creation of 8 PPSA
Security Interest, the Holdar agrees 1o do anything (such as oblaining consents,
signing and producing decuments, geltng documents completed and signed and
supplying information) which the Company reasonably asks and considers
necossary for the purposes ol

{a} ensuring that the PPSA Security Interest is enforceable, perfected and
olrerwlse offective,

O Elrg & Wood Mallesons Voluntary Escrow Deed 10
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8.6

8.7

8.8

89

B.10

g1

8.12

8.13

8.14

) enabling the Company 1a apply for any registration, or ghve any
natification, In connection with the PPSA Security Interas! so thal the
PPSA Security Inferast has the priority roquired by the Company; and

[E) enabling tha Company Lo exercise rights in cennection with tha PPSA
Socurily Interest,
Assignment

The Hoider must not transfer, assign, creale an interest in, of deal in any ather
way with, any of his or her rights or obligations under this dead withou? the prige
wiltiton consent of the other party.

Entire agreement

This deed constitules the entiro agreement of tha parties about the subject
matier of this deed and supersedes any representations, negotiations,
arrangemarts, understandings or agreements and afl other communications.

Remedies

The rights, remedies and powers of the parties under this daed are cumulative
and not exclusive of any rights, remedias of powers provided fo the parties by
Lanw.

Inconsistent agreements

! @ provision of this deed ts Inconsistent with a prevision of any clhes agroement,
document, representation, regatialion, arrangement ar undarstanding between
the Haolder and any othar person, the prevision of this deed prevaits,
Successors and assigns

This deed ks binding on, and has elfect for the benefit of, the partes and their
respective successors and pormitied assigns.

Appravals and consents

Except where this doed oxpressly states otherwise, a parly or athor porsen
referred 10 in this deed (including the Board) may, in its absolute discrebon, ghve
conditionally or unconditionally or withhold any approval, consent, resclution or
detarmination undar ths daed.

Counterparts

This deed may bo signed In counierparts and all counterparts taken together
constitne one document,

Governing law

This deed I3 governed by the laws of New South Wales.

Jurisdiction
Each party imevocably and uncondstionally:

(a} suberits 10 the non-exclusive jurisdiction of the courts of New South
Walos; ard

[{=}] wakves any clalm or cbjection based on absenca of junsdiction o
inconvenen forum,

o Kirg & Wocd Mallezons
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Voluntary Escrow Deed
Schedule - Holder Details

Holder
Mame; Heowda Lebbos
Address 39 Bank Streat

Ascot Vale VIC 3032

© King & Wocd Mallesona “ofuntary Escrow Daed
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Voluntary Escrow Deed
Signing page

EXECUTED as a desd

paten: |3 June 20\H

Company
EXECUTED by SMARTGROUP }
CORPORATION LTD in accordancd } /
with section 127(1) of the Corporations [
Act 2001 (Cwth) by authoriy of its )
directors: ) [ X1 '
. ) /‘
"" P {f — ) signah octorfcompany
Elgn:ﬂurn ol direelor ) socrelany®
| *delets whicturee 5 nol appicabls
ﬁ?lﬂﬁ"rqfi mﬁ'f?“ ; S BRI
Name of direclor I:bh:h:li'. Iﬂl‘h'.!rﬁ]- Name of dﬁmnr-mmmn? secretary”
(block latiers)
*dalato whichewvar s nof applicabla

© King & Woed Maliescas | Volartary Escraw Deed
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Haolder

BIGHED by HOUDA LEBBOS In tha

=

i
é@ﬁﬁdgﬁﬁﬁjﬁ;“””“ o

TSWANT owapmd -
Hama of witness (block letters)

11848133 2
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Voluntary Escrow Deed

Pated (2 Junre. 204

Smarigroup Caorporation Ltd (ACN 126 266 831) (Company)
The Holder whose datails aro sot cut in the Schedula

Tha Controller whosa detalls are set out in the Schedula

King & Wood Mallesons
Lewvel 50

Bourke Placa

600 Bourke Streat
Melbourna VIC 3000
Ausiralia

T +61 3 9643 4000

F «61 3 3643 5909

DX 101 Melbowrna

wanw _Kwim.com
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Voluntary Escrow Deed

Details
Partios Company, the Holder and the Controller
Company Mame Smartgroup Corporation Lid

ACN 126 265 831

Address Lewel B, 133 Casllerpagh Street

Sydnay NSW 2000

Telaphong +51 29118 8332

Emamit tim lool@smarigraud. com.au

Anantion Company Secretary
Holder Tha Holder whose name and address are set out in the Schedule.
Controller Tha Controller whose name and address are 501 out in the Schedule.
Recltals A The Company and SateCo intend to make an initial public

oilering of New Shares by the Company and the transfer of
Existing Sharas by SaleCo, Tha Compary intends 10 be
admitted 10 the official fist of the ASX.

B Tha Hoder will hold tha Escrow Shares fram the date of the
Complation of tha Offer.

c The Holder undertakes to the Company 1o hald 1he Escrow
Shares pursuant and subject 1o the lerms of this deed.

D The Controller undertakes 1o the Company to hold the
Controlior Interests pursuant and subject 10 the Lerms of Lhis

dead.
Governing law  New South Wales
Date of deed Saa signing page
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Voluntary Escrow Deed

General terms

Definitions and interpretation

Definitions

ASX means ASY Limited (ABN 98 008 £22 631) or the financial market
conductad by ASX Limited, as the confex! requiras.

ASX Listing Rules means tha listing rules of ASK.
ASX Seltlement means ASX Settiement Piy Limited (ABN 43 008 504 532),

ASX Settlement Operating Rules means the operating rules el ASX
Setlement.

Board means tha board of directors of the Company.
Business Day meaans a business day as defined in the ASX Listing Rules.

Completion of the Offer means the complation of the allelment of Shares
pursuant ta the Offer,

Corporalions Acl moans the Corporahions Act 2001 (Cih).

Control means, In respoct of a person or an entily, the capacity to delermine the
puteoma of decisions in relation to the flinancial and operating policies of that
persen, directly or indirectly, whether through the ownership of voling securities,
by contract of otherwise (and, without kmiting the previous words, a person of an
entity is daemed to Controd another person or enlity i it holds, directly o
indirectly, logather with other persons or entities it Controls, tha beneficial
intarast in more than 50% of the tolal voting fghls in the other porson of onbily)
and Controlled and Conirolling have cofrresponding meanings.

Controller Interests means all Securilios, substantial economic imeress o
other Interasts in the Escrow Shares and each inlermadiale entity through which
{hat intarast DOCUrS.

Deal maans:

(a) sell, assign, transfer or otherwise disposa of;

b agres or offer 1o sell, assign, transfer or otherwise dispose of;

(e entar into any option which, if exercised, enables or requires the rolevant
security holdar 1o sell, assign, transfer or otharwlse dispose of; or

{d) creale or agree to ofler to create or permit 1o be created any Security
Irl@rest in,

and Dealing has a corresponding meaning.

Escrow Period means the period commaencing on the dale on which Completion
of tha Cller occurs and ending on:

o Kirg & Weod Mallasons
11B24564%_4
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Valurtary Escrow Desd

(b in relation 1o Tranche 1, the (sl trading day in Sharas on ASX following
the public annauncement by the Company of its financial resulls for the
fimancial year ending 31 Dacember 2014; and

ic} in relation to Tranche 2, the irst rading day in Shares on ASX foliawing
tha public announcement by the Company of its financial results for the
{rancial year ending 31 December 2015.

Escrow Shares means the Banus Snares (as dafined in the keter agraemant

entitled *Past bonus to bo pald as part of propesed initial public effering” between

tha Controlter and the Company dated 2 June 2014).

Existing Shares means Shares held by Smart Packages Ple Lid as at tho date
of this Dead.

Helding Lock has the meaning given in section 2 of the ASX Settlement
Crperating Rules.

Issuer Sponsored Subregister has the mearing ghven in section 2 of 1he ASK
Sattlement Operating Bubes

New Shares means Shares to be issued by the Company pursuarnt to the Offer,
Offer maans the inizial public ofering of New Shares by the Company and tho
transier of Existing Shares by SaleCo, and the admission ar gustation of those
Shares to the quatation system of ASX,

PPSA means tha Personal Property Securibes Act 2003 (Cth).

PPSA Security Interest means a “securily inferast® within tha meaning of the
PPSA

SalaCo means Smarigroup SateCo Lid (ACH 168 715 562).
Security Inlerest means an inlaros! of power

(o) reserved in or over an interest in any securities including, any refention
of title; or

(b} created or otherwise arising in or over any intarest in any securities
undar a bill of sale, morigage, charge, lien, pledga, trusl or power,

by way of, or having similar commercial ellect 1o, security for the paymentof a
dab!, any other monatary obligation or the perfoemance of any other obligation,
but is not limited to:

L= any agreamert to grant or create any of the above; and

(d} a PPSA Security Inferes

Share means a ‘ully paid ordinary share in the capital of the Comparny.

Share Reglstry means the share registry engaged by the Company Lo
administer and marage its register of members.

Takeover Bid means a takeover bid Tor all Shares under Chapter 6 of 1he
Corporabions Act,

Trancho 1 means 50% of 1ha Escrow Shares,

Tranche 2 maans 50% of the Escrow Shares,



Voluntary Escrow Deed moans a voluntary escrow deed entered inta in
cannection with the Olfer,

1.2  Interpretation
Headings are for convenience only and do ot affect interpretation.

Im this deed, unless tha contaxt requires another mearing:

(a}

(o}

(c)

(d)

(o)

a reference 1o:
i) thar singular includes the plural and vica vorsa;
(il a gender includes all genders,

iy & document (including this deed) |5 a re'erence ta that document
as amended, consolidated, supplementad, novaled or replaced,

{iv} an agreament includes any undertaking. reprasentaltion, deed,
agreement or legally enlorceable arrangement of understanding
whether written or nol;

v} a party means a party 1o this deed;

{vil an item, Aecital, clause, provision, Schedula or Annaxura IS 1o
an item, Recital, clausa, provision, Schedule or Annesure of or
1o this deed;

[vi) a parson ncluding a party) includas:

[A) an Irdividual, company, other body corporale,
associaban, parinarship, firm, joint venture, trust ar
government agency; ard

(8) the person’s successors, parmitled assigns, substitutes,
axgculors and administrators,;

{wii}  alaw inrcludes any legislation, judgment, rule of common law or
equity or rula of any applicable slock exchange, and is a
referance 1o thal law as amended, consolidated, supplementad
of replaced and includes a reference to any regulation, by-law or
other subordinate legislation;

fix] tima is 1o prevaiing Sydney time; and

ix] the words "incleding” oF “includss” means Sncluding, but mot
imited 107, or “includes, without limitation” raspoctively,

where a wosd of phrase is dafined, its other grammatical foems havo a
corresponding meaning,

hoadirgs and the Recilals are for converiance orly and do not a'fect
imerpretation of this doad;

il @ payment or other act must (but for this clause) be made ordona on a
day that s rot a Business Day, then it mus! ba made or done on the next
Business Day.

a warranty, reprasentation, covenant or obligation given or enlered inlo
ty the Halder and the Controfier binds them jointly and each of them
individually. urfoss otherwise expressly provided in this deed, If a period

© Kirg & Wood Mallasons | Voluntary Escraw Doad
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[al

must bo cakulated from, alier or belore a day or the day of an acl or
avert, it must bo calcutated excluding that day;

“writing” and "written” includes printing, typing and other modes ol
repreducing words in a visibia form ingluding any representalion of words
in a physical document or in an electronic communication of farm of
otherwise; and

tha meaning of genaral words is not imited by specific examples
introduced by “ircluding”, “lor exampla® or “such as” of similar
OEprEssions,

1.3  Compliance with ASX Listing Rules
For so long as the Company is listed on the official list of the ASX:

(a)

{b]

(&)

(d)

{2

(h

notwiths:anding anything contained in s deed, if the ASX Listing Rules
prohibit an act being dane, that act must not ba dona,;

nothing comtained in this deed prevents an act baing donre that the ASX
Listing Rufas require o be done;

if the ASX Listing Aules require an act ta bo dona or not 10 be dona,
autherity is given for that act 1o be dona or nol ba dene {as the case may
bl

i the ASX Listing Rules requira this deed to contain a pravision and it
does not contaln such a provision, this dood Is deemed to contain that
prowvision;

il the ASX Listing Rules require this deed nol to contaln a provision and it
contains such a provision, this deed Is deemed not to contaln that
provision; and

if any provision of this doed is or becomes inconsislent with the ASX
Listing Rules this deed is deemed nol to contain that pravision 1o the
exlent of the incansisiency.

2 Condition Precedent

The undertakings of the Holder and the Controller pursuant 1o this deed are
conddonal upon Complation of the Offer cocurming.

3 Escrow

3.1 Holder restrictions
During tho Escrow Perled the Holder agrees that it will nal:

(a)
{o)
(e}

Deal with,
Deal in any interast or right in respact of; or
do, or omit 1o da, any act if the act or omission would {or would be Ikely

ta) have the effect of resufting In a Dealing with, of in any interest or right
in respoct of,

any or all of the Escraw Shares.

‘alurfary Escrow Deed
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3.2

3.3

34

3.5

Controller restrictions
During the Escrow Perlod the Controller agrees that he or she will not:

[a} Daal with;
(b} Doal in any intérest or right in respoct of; or

(el do, of omit 1o do, any acl if the acl or omission would {or would ba likoly
ta) have the effect of resuliing in a Dealing with, of in any Inlerest or nght
In respect of,

any or all of tha Gontroller Inferesis.

Escrow raslrictions

The parties acknowledge and agroa that:

(a) as soon as practicable following the transter of the Escrow Shares o the
Holder on the Completion of tha Offer, tha Escrow Shares will be

registerad in and held for the Holder on the lssuer Sponsosod
Subroglstar;

)] tha Company will apply a Holding Lock on the Escrow Shares as soon
as practicabla aller registration of the Escrow Shares on the |ssuer
Sparsored Subregister and tha Holder agrees fo the application of tha
Halding Lock; and

=) the Company will do all things necessary to ensure that the Holding Lock
5 released;

] to the extent necassary Lo permit disposals of the Escrow
Shares permitted by this deed; and

{ii] ir1 full al the conclusion of the Escrow Parkod for Tranche 1 and
Tranche 2 respactivaly,

Motice by Holder
If the Holder becomeas awara:

(a) that any action, even! or creumsiance referred 1o in clausa 3.1 has
eccurred, of is likely 1o occur, during the Escrow Period; or

{=}] of any mater which is likefy to ghva rise 1o any action, event or
circumstance raferred 1o in clause 3.1 during the Escrow Pariod,

it mus1 notify the Company as scon as practicable after becoming aware of the
action, even!, Grecurmstanca or matier, as applicable, providing full details.

Molice by Controller
1! tha Controlles becomas gware,

[a) thal any actien, ovent or circumstance referred to in clause 3.2 has
occurred, of s likely to occur, during the Escrow Poriod; or

(b} of any matier which is Exely ta give rlse to any action, evenl or
cireumstance referred 1o in clause 3.2 during the Escrow Period,

he or she must natify the Company a3 soen as practicable afier becoming aware
of the action, event, circumstanca or matter, as applicabla, providing full detais,
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3.7

3.8

Dividends and voting rights

For the avoldance of doubt, tha parties agree that the terms of this deed will hava
no #ffect on any righis of the Holder 1o:

[a) gxercise any votng rights atiaching to the Escrow Shares;

(B} recelve or be entitfed to any dividand, raturn of capital or other
distribution attaching ta the Escrow Shares; and

(e receve or participate in any rights or bonus issue in connection with the
Escrow Sharos.

Takeovers, mergers and reorganisalions
Clausa 3.1 will cease 10 apply to tha axtent necessary 1o allaw:

{a) the Holder 1o accept an offer mada under a Takeaver Bid lor any of the
Escrow Shares, provided that:

i without imiting clause 3. 7(a){n), holdars of not less than 50% of
tha Shares that are nof subject to a Voluntary Escrow Deed
have accepied the Takeover Bid; and

(i) the Takeover Bid |5 uncenditional of all conditions to the
Takeover Bid have boon salisfied or waved,

)] tha Hoder 1o tender any of tha Escrow Shares inio a bld acceplance
facility established In connection with a Takeover Bid, provided that
helders of not less than 50% of the Shares thal are not subject 1o a
Voluntary Escrow Deed hava either accepted the Takeover Bid or
tendered (ard not withdrawn) their Shares into the bed accoplance
facility; or

(cl the Escrow Shares to ba transfered or cancelled as part of a Share
buyback or other similar rearganisation, a merger baing Implemented by
way of a scheme of arrangement or an acquesiton of all Shares which
has recelved all necessary approvals, including all such necessary
approvals by shareholders of the Company and courls,

provided thal, if for any reason any or all Escrow Shares are not frans’orrod of
canceled In accordance with a Takeover Bid, schema of arrangament or othor
ransaction dascribed in clause 3.7(a), 3.7(b) or 3.7(c), then tha Holder agrees
that the restrictions applying 1o the Escraw Shares under this dead (including
undar clauses 3.1, 3.2 and 3.3) will continue to apply lof tha duration of the
Escrow Perlcd and without limiting the foregeing, the Holding Lock will ba re-
applied to all Escrow Shares not so transferred or cancelled.

Controller rearganisation

Clauses 3.1 ard 3.2 will cease 1o apply 10 the exlent nagessary to allow a
Dealing in Escrow Shares or Confroller Interasis to enable the Candrallor 12
underiake a reorganisation of his o her alfairs, sublect to:

{a} the prior consent of the board of deciors of the Company in writing:
(B the Contraller relaining uliimate control of the Escrow Shares, and

ie} any new hoider of tha Escrow Shares o¢ Controller Interests agraeing fo
ba bound by a deed in substantially the same terms as this deed.
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3.9

Other exceplions

Clauses 3.1 ard 3.2 will cease 1o apply to the extant necessary 10 allow a
Dealing in Escrow Shares or Controllar Inforasts:

(a) with tha prior written approval of the board of direciors of the Company,

i) pursuant to an ordes of a court of competent jurisdiction compediing any
Escrow Shares or Cantroflor Interests to be dispased of or a Security
Intarast granted over them; ar

{c) pursuant 1o a transfer by the personal reprasentatives of the Coniroller Lo
whomevar the Escrow Shares or Controlier Interests have boon
baqueathad, provided that the transferae of the Escrow Shares or
Contraller Interasts has agreed 1o be bound by a deed in substantially
the same terms as this deed in respect of the Escrow Shares of

Controbar Interosis.
4 Termination

[a) This doed [other than clause 5 which survives lermination) terminates
with immediate elfect and without tha further action of any party at the
end of the Escrow Period, provided that this deed will tarminata with
immadiate effect and without the action of any party if Complation of the
Ofer has ot occuered by 2 Septembar 2014,

53] Without limiting clause 3.3{ci(i). the Company will procure that the Share
Registry releases the Haolding Leck in respect of the Escrow Sharas as
go0n as possible following termination of th's deed.

5 Warranties and acknowledgement
5.1 Giving of warranties

Each of the warranties and representations in this dlausa 5 is given by the Holder

of the Controller, as applicable, in favour of the Company:

{a) as ol the date of this dead, unkass a later date s speciied In clawse 5.2
or 5.3; and

(b from tha applicable dale under clause 5.1(a). at all times until expiry of
the Escrow Period,

The warranties and represeniations in this clause 5 are given in respect of any

and all Escrow Shares fram time o time during the Escrow Pariod.

5.2  Holder warrantles and representations

W plurtary E:-I:m.w Deed

Tha Holder warranis and represents tha following:

(a) pricr 1o the Escraw Period it has not done, or omitted to do, any ac!
which would result in a Deatng in Escrow Shares which will take effect
during the Escrow Period;

i) following Completion of the Offer, the Escrow Shares will be frea from all
Security Inierests and ather third party inferesis or rghts {other than a
PPSA Securily Interest created as a result of this deed);

(&) it has full pawer and authority, without the consant of any other persan,
to anter irto and perform its obligations under this deed (including, If tha
Helder has enjered info this deed as a trustes (Trustea), under tho trust
daed lar the relevant frust (Trusl]);
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(d)

(2

(g}

it has taken all necassary action 1o authorise the execution, delivery and
performance of this deed in accordance with its terms.

this deed constilutes a legal, valid and binding obbgation on it and the
Controller, and, subject 1o any necessary stamplng and registration, Is
enforcoable in accordance with i1s terms;

il tha Haldar is a Trusise:

(1) the Trusiee is the sole trustee of the Trust and, to the bestof I's
knowledga and bafef, there is no proposal 1o remove it as
trustea of the Trust; and

{i} tha Holdar has the right 1o ba lully indemnified oul of the assels
of tha Trust in raspect of any liability arksing under, or in
connection with, this daed and the right has not been modified,
released or diminished in any way; and

i) the assats of tha Trust are sufficient to satisly that right in full
and the Holdar has not released or disposed of ils equitable lien
aver those Trust assets; and

3] the Trust has not been terminated and there s no effective
peoposal or requirement 1o wind up, deregister, terminalte,
reconstitute or resettho the Trust; and

the exacution, delvery and perlarmance by the Holder of ihls deed does
not and will not violate, breach or resull in a contravention af:

i} any applicable law, regulation or authorisation; or

() its eonstitution of other constituent documents, if any (and, d tha
Holder is & Trustee, tha trust daed for tha Trust), of

[iii) any agreement, underiaking, Security Intecest or document
which is binding on tha Holder.

53  Controller warranties and representations
The Controller warrants and represants the feflowing:

(a)

)

ic

s ]

le)

priof 1o the Escrow Period he or she has not done, or omitied 10 do, any
act which would result in a Dealing in any ControBer Interests which will
taka effect during the Escrow Period;

the Controller Interests are free from all Security Inlerests and olhor third
party interests or righis;

he or she has full power and authority, without the consent of any other
persen, 1o entes inte and perform his or her obligations under this dead ;

he or she has laken all recessary action 1o authorise the execution,
delivery and performance of this deed in accerdance with its terms;

this deed constitutes legal, valid and binding obligatians en him or her
and, subject 1o any necessary stamping and registration, Is enforceable
in accordanca with i1 terms;



if the execution, defivery and performance by the Controlier of this deed
doas rot and will net vielate, breach or resull in a confravantion of:

{il any applicable law, regulation or authorisation, or

4} any agreemant, undertaking, Security Interest or documant
which Is binding on the Controller.
54  Survival of warranties and representations

The warranties and representations in thes clause 5 survive the terminatian of this
deed.

6  Consequences of breaching this deed

{a) It tha Holder or the Controller breaches this deed or the Company has
reasonabla grounds o balieve that a prospective broach of this doad
may occur, each of the lollawing applies:

{i) the Company may take the slops nacessary to enforce the ceed,
or 1o rectily the breach, as soon as practicabla alter becoming
aware of the breach or prospective breach; and

{if) the Company may, in addition ta its othar rights and remedies,
rofuse fo acknowladge, deal with, accep! ar rogister any sa'e,
assigrment of ather Daaling In any Escrow Shares.

{o) The parties agree tha! damages would be an insufficient remaedy for a
breach or prospective breach of this deed by the Holder or the Coniroller
ard sach of the Haldar and the Controller agreas that the Company is
artiled to seak and obtain an injunction or specific performanca to
anlarce the Holder's or the ControZer {as applicable) abligations undar
this deed, without proof of actual damage and without prejudice to any of
the Company’s other rights ar remedies.

T Capacity
I{ the Holder has entered inta this dood as a Trusies:

1] notwithstanding any other provision of this geed including any provisian
axprossod 1o prevall over this clause 7 but subject 1o clause 7{c), the
Hefder entars inta this deed ondy in its capacity as Trustee of tho Trust
and In no other capacity. A Dabllity arising under or in connection with
this deed can be enforced against the Holder only ta the extent which it
can be satisfiad out of tho proparty of the Trust for which the Holder |s
aciually indemnified for the Rability. Tha Holdor will exercise its righis of
indemnification in order 1o satisfy its cbligations under this deoed;

s} subject to clause 7\c), a party to this deed may not sue the Halder in any
capacity other than as Trusiee in respect of the Trus!, including seeking
the appeiniment ta the Holder of a recedver (excep! in relatian 1o the
property of 1he Trust), a Gquidator, administrator or any similar persan;
and

{c) the pravisions af this clause 7 will not apply to ary cbigaton or liabilty of
tha Holder to the axtant that it Is not satisfied because under the Trust's
relavant irust deed or by operation of law, thare |3 a reduction in the
axtent, of alimination of, the Holder's right of indemnilication out of the
assels of the Trust, or tha right does nol exis? at all, as a result of the
Holder's fraud, nogligence, improper performanca of dutles or breach of
frust.

& Kng & Wood Mallesans [ Wolurtary Escrees Diesd 1
TIBT4E4T 4



MNotices and other communications

B.1 Form - all communications

Unless expressly siated otheraiso in this deed, all natices, cortificates, consents,
approvals, wavers and other communications in connetion with this desd mus)
ba:

[a) iry writing:
(=} in English or accompanied by a certified transtation into English,

() signed by the sender (if an individual) or a person duly authorised by the
sender; and

{d} rmarked for the attention of the person identfied of referred ta in the
Details or Schedule or, if tha resiplent has notified atherwise, then
marked for attention In the way last nolified,
8.2 Form-communications senl by emall

Communications sent by ema? need not be marked for atlenton In the way
stated in clawse B.1. However, the email:

(a) must state the first and last name of the sender; and

ih) must be In plain text format or, § atiached 1o an emall, must be an Adobe
Porlable Document Farmat (paf) file.

Communications sent by email are laken to be signed by the named sender.

8.3  Delivery
Communications mus] ba:

iaj alt at the address sal out o réferred to in the Detalls or Schedula; o

=] sent by prepald ordinary post (almall if appropriate) to the address so!
oul or raferfad 1o in the Details or Schadula; or

{e sent by emai to the address set out or referred to in the Detalls or
Schedule; or

[d} given in any other way parmitied by Law.

However, if the intended raciplent has natified a changed address or emal
addrass, then communications must be fo thal address or emal address.

B.4 When effective

Communicabons take effect from the time thay are recelved or taken to be
racahed under clausa 8.5 (whichever happens first) unbess a later time Is
speciied.

85 When taken to be recelvod
Communications are laken 10 ba recelved:

Y # sant by post, three days alter posting (or saven days alter posting
sent from cne country to anothar); or

 Kng A Waod Mallagons Velunfary Excrow Dasd 11
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8.6

3] if sart by omai;

fil wheon the sender receives an automated message con’irming
dalivery, ar

yily four howrs alter the tima sent (as recorded en the device from
which tho serdar sent the email) unless the sender racelvas an
aujomaled message that the email has nat been deltvered,

whichaver happens first.

Receipt outside business hours

Dospite clauses 8.4 and B.5, |! communications are recelved or laken to be
recerved under clause B.5 a'ter 5,00pm In the place of receipl or on a ncn-
Business Day, they are taken to be recelved al 9.00am on the next Business Day
and take oifect from that timae unfess a later time is spacified.

9.2

9.3

9.4

General provisions
Invalld or unenforceable pravisions

It a provision of this deed is invalid or unenforceable in a jurisdicton;

{a} it is 10 b road down or severad in that jurisdiction to the extant of the
irvalidity or unenforceabllity; and

(B} it does not alfect the validity or enforceability of:
{i) that provision in another jurisdiction; or
{ii} thix remalning proviskons,

Walver and exercise ol rights

fa) A waiver by a party of a provision or a right under this deed Is binding on
the parly granting the waher anly i it is given in writing ard Is signed by
the party or an o'ficer of the party granting the walver.

i) A waiver is ellectve only in the specific instance and for the spacific
purpose for which it is given.

[c) A single or partial exercise of a right by a party does nol preclude
anothar or further exercise or attempted exercise of that right or tha
exarcise of another right.

(d) Failure by a party to exarcise or delay in exercising a right does net
prevent its exercisa of operale as a waner.

Amendment
This deed may be amended only by a document signed by all parties.

Further assurances

The Halder and the Controllar each undera«e to, and to peocure thal all parsons
wnder their respective Con'rol, underiakes to do all things necessary or deslrablo
1o alfoct the transactions conlemplated by this deed as expeditiously as possible,
including executing, delivering or complating any form, document of instrumant
necessary or desirabla only 10 the extent necessary 1o give ef'ect to any of the
rarsactions contemplaled by this doed,

Wointary Escrow Deed 12
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9.5

9.7

9.8

8.9

9.10

a.mn

8.2

e

‘Waluriary Escroer Dead

PPSA turther sleps

If the Company determines thal this deed resulis in the creation of a PPSA
Security Interest, tha Holder and the Cantraller each agree 1o do anything {such
as obialining consents, signing and producing documents, gatting documents
compieted and signed and supplying Infarmation} which the Company
reasonably asks and considars necessary for the purposes ol:

(a) ensuring that tha PPSA Security Intacest is enforceable, perfectad and
otherwisa effective;

ib) onabling the Company ta apply for any regisiration, or give any
ratification, in cornaction with the PPSA Security Interest so thal the
PPSA Sacurity Interast has the peiority required by the Company; and

[{] enabling the Company to axereise rights in connection with the PPSA
Sacurity Interast,

Asslgnment

Subjoct to clausa 3.8, the Holder ard the Controlier must nat rransfar, assign,
creale an inferas! in, of deal in any ather way with, any of their respectva righls
or obligations undar this deed without the prior writian corsent of tha other
partias,

Entire agreement

This dead canstitules the entire agreement of the parties about the subjact
matier of this dead ard suporsedes any representations, negotiations,
arrangamants, understandings or agreamants and all other communcataons,

Remedies

The rights, remedies and powers of the parties undar this deed are cumulative
and nat exclusive of any rights, remaedies of powers peavided 1o the panies by
Law,

Inconsistent agreements

! a provision of this dead is inconsisient with a provision of any other agreemert,
document, representation, regotiation, arrangement or understarding batween
the Holder and tha Controfer, or batwean tha Halder or the Controller and any
athoer parson, the provision of this deed prevails.

Successors and assigns

This deed i3 binding om, and has effect for the banafit of, the parties and their
respective successors and permitted assigns and, In the case of the Conroller,
his or her parsonal representatives and any trustee, receiver or olhor person
Lawfully acting an his ar hor behalf,

Approvals and consenls

Excep! whero thes deed expressty stales otharwise, a party or olhar porsan
re'erred 1o in this deed (including the Board) may, In its absolute discretion, give
conditiorally or unconditionally o withhoid any approval, consent, resolution or
datlermination undar this deed.

Counterparls

This deed may be signed In counlerparts and all counterpans taken together
consbiule ona document,

13
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9,13 Governing law
This deed Is governad by the laws of New South Wales.

9.14 Jurisdiclion
Each party Irevocably and unconditionally:

2 submits to the non-exclushve jurisdiction of the courts of New South

Wales; and
)] walves any claim or objection based cn absance of jurisdiction of
Iresnvenlent forum.
Volurtary Escrow Deed B
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Schedule - Holder and Controller Details

Haolder
MNama
ABM
Address

Copyta

Controller
Hame
Address
Anenton

Copy 1o

= FIrg & Weod Mallesons Volurtary Escrae Dead
11824549 4

Tha Trustes for Archlo Family Trus:
14 689 775 3595

7 Harwood Flace
Sealorlh NSW 20092

Tim Logi

Tim Lool

7 Harsoed Place
Sealorth NSW 2022

Tim Lol

Tim Loal as trustes for The Trusiea lar Aschie
Famity Trus!

1%



Voluntary Escrow Deed
Signing page

EXECUTED as a dead

patep: '\ June 2004

Company

EXECUTED by SMARTGROUP
CORPORATION LTD in accardanca
with section 1271} of the Corporations
Azt 2001 (Cwith) by authosity of its
girectors: s

b
)
]
)
)
]
)
)
|
]
)
}

Miciitee CArALET

Nama of director [l;rlrxi’-: !-attnrs}

] Voluriary Escrow Daed

*dalals whehever Is not appicatis

... AndrewBolam_.__. ... .

Hame of direcior'company secretary”

[black letlers)
*delgie whichevar i§ not applicablo

16
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Holder

EXECUTED by TIM LOOI as trusiea
for THE TRUSTEE FOR ARCHIE
FAMILY TRUST In the presence ol

Elgnntura u! W ess

|
J
¥
|
)
f’(c{,buu,f-l V?'lqﬂu{ff#f-‘l

Name of witness (block latters)

Conlroller

SIGNED, SEALED AND DELIVERED
by TIM LOOI in the presenca of:

-bfaﬂm}x J’HCM&E

Mame af witness (block lafiers)

)
)
!
)
)
)
)
)
)
)
}

Welumary Escrow Died
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The Holder whose defails are saf out In the Schedula

Tha Conlroller whose dolails are set out in 1he Schadube

King & Wood Mallesons
Lavel 50

Bourke Place

600 Bourke Sirasl
Melbourne VIS 3000
Austrakia

T +61 3 2643 4000

F +61 3 9643 5090

DX 101 Melbourna
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Voluntary Escrow Deed

Details
Parties Company, the Holder and the Controller
Company Hame Smarigroup Carporation Lid

ACH 126 266 831

Addrass Leval B, 133 Castlereagh Straot

Sydnay NEW 2000

Telaphon +61 29115 8332

Ernail tim fsal@smangroup.com.au

Attention Company Sacralary
Holdor The Holder whose name and address aro set out in the Schedule.

‘cuntm!ll&r The Controller whose name and address are set out in the Scheduls,

Recltals A The Company and SaleCo intend 1o make an initial puble

o*ering of New Shares by tha Cempany and the translar of
Existing Shares by SaleCo. The Company Inlends to ba
admitied 1o the official kst of the ASX.

B The Hodder will hold the Escrow Shares from the date of the
Complation of the Offer.

C The Holder undertakes to the Company ta hald the Escrow
Shares pursuant and subject to the terms of (hls doed.

D The Ganirellar underakes to the Company to hold the
Contraller Interests pursuant and sublect to the terms of this
deed.

Governing law  Now South Wales

Date of deed Ses signing page
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Voluntary Escrow Deed

General terms

Welunlaty Escrow Dead

Definitions and interpretation

Definitions

ASX means ASX Limited (ABN 98 008 624 631) or the financial market
conducted by ASX Limited, as the context requires.

ASX Listing Rules means the lsting rules of ASX.
ASX Seltlement means ASX Sattlarnert Pty Limited (ASN 49 008 504 532},

ASX Soltlement Operating Rules means tho operating rulas of ASK
Sottlement.

Board means the board of directors of the Company.
Business Day means a business day as defined in the ASX Listing Rules.

Completion of the Olfer means the complotion of the allatment of Shares
pursuant to the Cffer.

Corporations Act means the Corporations Act 2001 (Cth).

Conltrol means, in respect of a parson of an entity, tha capacity 10 delermine the
putcome of decisions in relation 1o the financial and operating policies of tha
person, directly or indirectly, whather theough the awnarship ef voling securitios,
by contract or atherwise (and, without limiting the previous words, a parson of an
entity ks deemed to Conlrol anothor parson o entity if it holds, directly of
indirectly, logether with ather persons or entities it Controls, the banaficlal
interest in mara than 50% of the 1otal voling rights in the other person or antity)
and Controlled and Controlling have corrasponding meanings.

Controller Interasts mears all Securities, substantial economic interests or
other intarasts in the Escrow Shares and each intermediale entily through which
that inferast OCCUFs.

Deal means;

(a) sel, assign, transfer or athorwise dispose of;

=] agren of offer to sell, assign, transfer or othersise dispase of]

(] enter inta any option which, if exercised, enables or requires the relevant
security holdar to sel, assign, ransfer or olharsise dispose of; or

() croale or agree to o'fer 1o croale of permit to be crealed any Security
Irderast in,

and Dealing has a corrasponding meaning.

Escrow Perlod means the periad commencing on the date on which Completion
of the Offer occurs and ending on:




(a) i relation to Trancha 1, the first trading day In Shares on ASX following
tha public announcement by tha Company of its financial resulls for the
financial year ending 31 Decembar 2014; and

)] in relation 1o Tranche 2, the first trading day in Shares on ASX fofiowing
tho public announcament by the Company of its financial results for the
financial year ending 31 Decomber 2015,

Escrow Shares means the Bonus Shares (as defined in the lefler agreemant

entitled “Past bonus to ba paid os part of proposed Initial public allering” batween

tha Controflar and tha Company dated 2 June 2014}

Existing Shares means Shares held by Smart Packages Ple Lid as al tha data
of this Deed.

Helding Lock has the meaning given in section 2 of the ASX Seitlerant
Ciperating Rulas.

Issuer Sponsored Subreglster has tha meaning given in section 2 of the ASK
Sattloment Operasing Rules.

Mew Shares means Sharos (o ba Issued by tha Company pursuant 1o tho Offer.
Offer means the initial public affering of New Shares by the Company and the
transier of Existing Shares by SaleCo, and the admission or guotation of those
Shares 1o the guolation systemn of ASX,

PPSA means the Personal Propanly Securifies Act 2003 (Cth).

PPSA Security Interest moans a “security interest” within the mearing ol the
PPSA,

SaleCo means Smangroup SakCo Lid (ACK 168 715 582).
Security Interest moans an inlerest of power:

[a) reserved In or avas an Intefest in any securities including. any retention
of lthe; or

(o) craated or otherwise arising in or over any intefest in any securities
undar a bill of sa's, morigage, charga, lien, pledge, trust or power,

by way of, or having similar commercial effect ta, security for the payment oln
debt, any ather monetary obiigation or the performance of any other ohizgation,
but is not limited fa

te} any agreement to grant or create any of the above; ard

{d) a PPSA Security Inlerost

Share moans a fully pald ordnary share in the capi'al of the Company,

Share Reglstry means tha share registry engaged by the Company 1o
adminesier and manage its regisier of membars.,

Takeaver Bld means a takeover bid for all Shares under Chapter B of the
Corporalions Al

Tranche 1 means 25% of the Escrow Shares.

Tranche 2 means 75% of the Escrow Sharas,

@ King & Wood klaflesons Wolintaty Escrow Deed 5
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Voluntary Escrow Deed means a voluntary escrow deed entered Into in
connection with the Offer.

1.2  Interprelation

Headings are for convanience only and do not alfect interpeatation.

In this daed, unless the coniext requires ancther meaning:

(a)

ib)

(e}

i)

(e}

= Kirg & 'Wood Mallasons
1175TA44L B

A relerence jo:

(i
(i}
i}

()

(¥
(wl)

iwil}

{widi)

(ix)
(x)

the singular includes tha plural and vice versa;
a gender includes all ganders;

a document {Including this deed) is a refarence 1o thal documen?
as amended, consolidated, supplemented, novaled or replaced:

an agreemen? includes any undariaking, representation, deed,
agreamant of legally enforceable arrangament of undarstanding
whather written or nat;

a party means a party to this deed;

an isom, Recital, clause, provisicn, Schadule or Anmesura is 1o
an item, Rocital, dause, provisicn, Scheduls or Anmasura of or
1o this daed,

a person [including a party) includes:

{A) ar individual, company, ather body corporate,
association, partnership, frm, jalnt ventura, trust or
government agency; and

(B} the person's sUccossars, pormitied assigns, substitutes,
grecuios and adminisiratons;

a law incledes any leglslation, judgmant, rule of commaon law o
equity or rule of any applicabla stock excharge, andis a
raference o that law as amended, consolidated, supplemenied
or replaced and includos a reference 1o any regulataon, by-law ar
other subordinate legislation;

tima k5 o prevalling Sydney time; and

the wards “ircluding” or “includes® means “includirg, but not
limited to®, or “includes, withaut limitation® respactively;

whara a ward or phrase is defined, its other grammatical forms have a
correspanding meaning:

headings and the Reacitals are for convenleénce only and do not affect
interpratation of this deed,;

if a payment or other act must (but for this clause) be mada or dono on a
day that is not a Business Day, then It must be made or done on the next
Business Day,

a warranly, represantation, covenant or obiigation ghvan or entered into
by the Holder and the Caontrolles binds them jointly and each of them
individually; unless atherwise expressly provided in this deed, it a period

[ Vountary Escrow Desd
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1]

must ba caleulated from, a'ter or before a day or the day of an act or
event, it must ba calculated excluding that day;

~wiiting* and “wrilten"” Includas peinting, typing and other modas of
reproducing words in a visible lorm Including any representation of words
in & physical document or in an electronic communication or form or
otharwise,; and

tha meaning of general words is nat limited by specdic exampies
introduced by “including”, “lor oxample® or "such as” of similar
BEpressions.

1.3 Compliance with ASX Listing Rules
For 5o long as tho Company is listed on the official 1 af tho ASX:

(a)

{b)

=

[y

{2

i

natwithstanding anything contalned in this deed, if tha ASX Listng Rules
prohibit an act being dore, that act must not bo done;

nothing contained in this deed prevents an act baing dore thal the ASK
Listing Rules require 1o be done,

if tha ASX Lising Rules require an ac! to be dora or ol to be cone,
autharity I3 given lor that act 1o be dona or pot be done (as tho case may
ball

if the ASX Listing Rules require this deed 1o contain a provision ard it
does nat contain such a pravision, this deed is deemed to contain that
provision;

il the ASX Listing Rubes require this deed net to contaln a provision and il
cantains such a provisian, this deed Is deemed not to contain that
provision; and

it any provision of this deed is or becomas inconsistent with the ASK
Listing Rules this deed is deemed not to contain that provision to the
gxtant ol tha inconsistercy,

2 Condition Precedent

The urdertakings of the Holder and the Controller pursuant 1o 1his deed are
condiional upan Complation of the Offer eecurring.

Escrow

3.1  Holder restrictions
During the Escrow Peried the Helder agrees thal it will nat:

(a)
i)
4]

Deal with;
Deal in any interest or right in rospect of| or
do, or omit to do, any act if the act or omission would (or would be [Raly

ta) have the eflect of resulting in a Dealing with, or in any interest or right
in respect of,

any or all of the Escrow Shares.

Wallasons Voluntary Escraw Deed
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3.2  Controller restrictions

During the Escrow Perlod the Controller agrees that he o she will rol:

(a) Ceal with;

ib) Deal in any interest or right in respect of; o

(&) do, or omit 1o da, any acl if the act or omission would (or wou'ld be likely
1a) have the ef'ect of resulting in a Dealng with, or in any Interest or fight
in respect of,

any of all of the Controller Injeresis.

3.3  Escrow restrictions

The parties acknowledge and agree that:

{a) as scon as practicable follawing the transfer of tha Escrow Shares 1o the
Holdar on the Completion of tha Offar, the Escrow Shares wili ba
regisierad in and heid for the Holder on the lssuer Sponscred
Subregister;

)] tha Company will apply a Holding Lock on the Escrow Sharos as seon
a5 practicable aler registraton of the Escrow Shares on the |ssuer
Sponsored Subregister and the Holder agrees to tha applicaticen of the
Halding Lock; and

{e) he Company will do all things necassary 10 ensure that the Holding Lock
is released:

] to the extent nacessary to permit disposals of the Escrow
Shares permitted by this deed; and
(]} i1 full at the conclusion of the Escrow Parod for Tranche 1 and
Trancha 2 respaclively.
34  HNotice by Holder

If the Holder becomas awara:

{a) that any action, evenl of circumstance refarred 1o In clause 3.1 has
occurrod, or |s likely 1o occur, during the Escrow Paried, or

bl of any matter which (3 likely to give risa 10 any action, aveni of
crcumstanca referred o In clause 3.1 during the Escrow Period,

it must notily the Company as soon as practicable after becoming aware of the

action, even!, clrcumstance or matier, as applicabla, providing full dolails,

3.5  Notice by Controller

If thes Caniroller becomes awara:

ia) that any action, event of circumslance referred 1o in clause 3.2 has
occurred, or is likely 1o occur, during the Escrow Period; or

al of any matter which is likely to give rise 10 any aclon, ovenl o
circumslance referred to in clawse 3.2 during the Escrow Parlod,

he or she must notily the Company as soon as practicable ater becoming aware

af the action, event, crcumslance or mater, as applicable, providing full details,

Vortay Escrow Deed - R
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3.5

3.7

3.8

Dividends and voting rights

For the avoidance of doubt, the parties agree that the terms of this deed will havo
na effect on any rights of the Holder tod

(a) exercise any voling righis ataching 1o the Escrow Sharas,

4] recetve or ba antithed to any dividend, return of capital or othar
distribution attaching to the Escrow Sharas; and

(<} recoive or participate in any rights or bonus issua In connection with the
Escrow Shares.

Takeovers, margers and recrganisations
Clause 2.1 will cease 1o apply 1o the extent necessary 10 allow:

(al the Holder to accept an olfer made undaer a Takeover Bad for any of the
Escrow Shares, provided that:

i without kmiting clause 3.7{a)(i}, holders of not less than 50% of
the Shares that are not subject 1o a Voluntary Escrow Deed
have accepted the Takeaver Bid; and

{ii) the Takeover Bid s uncandisienal or all conditions 1o tha
Takeover Bid have been satisfied or walved,

1) tha Holder 10 tender any of the Escrow Shares inlo a bed acceptance
tacility established in connection with a Takeover Bid, provided thal
holders of not loss than 50% of the Shares that are nof subject o a
Voluntary Escrow Deed have elther accepied tha Taxeover Bid or
tendecad (and not withdrawn) their Shares into the bid acceptance
facitity; or

ic) the Escrow Shares 1o ba ransferred or cancabed as part of a Share
buyback or other similar recrganisation, a merges baing implemented by
way of a scheme of armangement or an acqulsition of all Shares which
has received all necessary approvals, including all such necessary
approvals by shareholders af the Company and courts,

provided that, if lor any reason any or all Escrow Shares are nol transferred or
cancelled in accordance with a Takeover Bid, schema of arrangement or other
transaction deserbed In clause 3.7(a), 3.7(b) or 3.7(c). then the Holder agrees
thal the resiriclions applying to the Escrow Shares under this deed (Including
under clauses 3.1, 3.2 and 3.3) will continue 10 apply for the duration of the
Escrow Perlod and without limsting the foregoing, the Helding Lock will be re-
applied to all Escrow Shares not so transterred or cancelled,

Controller reorganisation

Clausas 3.1 and 3.2 will cease 1o apply to the extent necessary 10 al'low a
Dealing in Escrow Shares or Controller Interests to enable the Controlier 1o
underiake a reorganisation of hes or her afiairs, subject to:

fa) tha pelor consent of the board of directors of tha Corrpany in writing;
oy the Contredler retaining ultimata control of the Escrow Shares; and

=] any new hader of the Escrow Shares or Controlier Inerasts agreeing Lo
pa bourd by a deed In substantially the sama terms as this deed.
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3.9  Olher exceptions
Clauses 3.1 and 3.2 will cease to apply 1o the extent necessary o allow a
Dealing in Escraw Shares or Controller Intarests:
{a} with the priar writlen approval of the board of directors of the Company;
o} pursuant to an order ol a court of competent jurisdiclon compeliing any
Escrow Shares or Controller Interests 1o be disposed ol of a Security
Interest granied ovar 1ham; or
=] pursuant to a trans'er by the personal representatives of the Conirollar 1o
whamavar tha Escrow Sharas or Controller Interasts have boen
begueathed, provided that the transferea of the Escrow Shares or
Controller Interasts has agreed to be bound by a deed in substantially
tha sama lerms as this deed in respect of the Escrow Shares or
Controller Intarasts.
4 Termination
fa) This dead {other than clause 5 which survivaes termination) terminatas
with Immediate effect and withou? the further action aof any party a1 the
end of the Escrow Perod, provided that this deed will terminate with
immediate ef'ect and without the action of any party if Complation of the
Offer has not occurred by 2 Seplember 2014,
=] Withou limiting clause 3.3{e}(i), the Company will procura that the Share
Registry roleases he Holding Lock In rospect of the Escrow Shares as
s00n as possibla loliawlng termination of this doad.
5 Warranties and acknowledgement
51  Giving of warranties
Each of the warranties and representatbons in this clause 5 is given by the Holder
or tha Contrafer, as applicable, in favour of tha Company:
[a} as at tha date of this deed, unless a later dale is specified in clause 5.2
or 5.3; and
(e from the applicable date under clause 5.1(a), a% all imas urtl expery of
tha Escrow Period,
Tre warranties and representations in this clause 5 are given in respect of any
and all Ezzrow Shares Irom fime to time during the Escrow Parsod.
5.2  Holder warranties and representations

The Holder warrants and represents the following:

{a) prios 1o the Escrow Perlod it has not done, or omitied 1o de, any act
which would result in @ Dealing in Escrow Shares which will take alfect
during the Escraw Period;

() {oliowing Complesion of the Offer, the Escrow Shares will be free from all
Security Interests and other third party inlerests or rights [other than a
PPSA Security intarest croated as a result of this deed);

(=} it has full power and autherity, without the consent ef any other person,
to enter inta and perform its cbligations under this deed (including, If tha
Hodder has entered nio this deed as a trustes (Trustee), under 1na trust
deed for the relevant trust (Trust)):
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(d)

(e

{1

=)

it has taken all rocassary action to authosise the execution, delivery and
porformance of this deed in accordance with its tarms;

this deed constitutes a legal, vald and binding oblgation on it and the
Controller, and, subject 1o any necossary stamping and registration, is
enforceable in accordanca with its ferms:

il tha Holder is a Trusiea:

{i} tha Trusies is (e sola frustes of the Trust and, to the best of s
wnaadedge and bebef, thera is no proposal 1o remaove it as
trustesa of the Trus!; and

{ii] the Holder has tha right to be fully indemnified out of the assets
of the Trust In respecs of ary kabdlity arising under, or In
connaction with, this deed and the right has not been modified,
released or diminished in any way, and

(i) the assats of the Trust are sufficien! to satisty that rght in full
and the Haldar has not released of disposed of its aquitable lian
cver those Trust assets; and

[} the Trust has nof baen terminated and there is no effectio
proposal or requirement ta wind up, deregister, terminala,
roconstiute of resetife the Trust; and

tha pxecution, delvery and performance by tha Holder of this deed does
not and will not violata, breach of result in a contravention of:

iil any applicable law, regulation o authorisation; or

(i) is canstitulion or ather constituant documents, if any (and, if tha
Heder is a Trustee, the rust dead for the Trust), or

{iii) any agreement, undertaking, Securily Interest of document
which k5 binding on tha Holdar.

5.3  Controller warranties and representations
Tha Controllar warranis and represants 1he following:

(al

()]

(<t

(di

(e}

I[ Vilunla'y ERcrow Dund

priar to the Escrow Period he or she has not done, o omitted to do, any
act which wauld result in @ Dealing in any Controller Interasts which will
take etlect during the Escrow Peried,

the Controller Interests are froa from all Security Interasts and other third
parly inferosts or rights;

he or she has full power and autharity, without the consent of any ather
parson, to enter inta and perform his or her oblgations under this deed ;

he or sha has taken all necessary action to authorise the execulian,
delivary and perlormance of this deed in accordance with its lerms,

this deed constitutes legal, valid and binding obligations on him or her
and, subject 1o any recessary stamping and reglstration, s enforceable
im accordanca with iis lerms;
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in the execution, delvery and performance by the Conirolier of this doed
daas not and will not vislase, breach or resull in a contravention of:

i any applicable law, regulation or authorisation; or

i) any agreement, underasing, Securify Interast of document
which is binding on the Coniroller,
54  Survival of warranties and representalions

The warranties and represeniations in this elause 5 survive the termination of this
doed.

6 Consequences of breaching this deed

{a) H the Halder or the Controller breaches this deed or the Company has
reasenable grounds lo believe that a prospective breach of this deed
may occur, each of the following apples:

il the Company may take the steps necessary 1o enlarce the deaed,
or to rectily the breach, a3 soon as practicable afler becoming
aware of the breach or peospactive breach; and

{ii) the Company may, in addition to its other rights and romedias,
refuse to acknowledge, deal with, accept or register any sala,
assignment or ather Dealing In any Escrow Shares

i) The parties agree thal damages would be an insulliclent remedy for a
breach or prospaciive breach of this deed by the Holder or the Conlraller
ard each of the Hoidar and the Controller agroes that the Company is
entitied 1o seek and obiain an injunction or specific parfarmance to
enlorce the Holdar's or the Controlles (as applicable) obligations under
this deed, withou! proof of actual damage and without prejudice to any o
the Gompany's other rights o ramadios.

7 Capacity

If tha Haldar kas entered into this daed as a Trustea:

(a) nojwithstanding any other provision of this deed including any provision
pxpressed to prevail over this clause 7 but subject 10 clause 7(c), the
Holder anters into 1his deed only In its capacity as Trustes of the Trust
and In no other capacity. A Eability arising under o¢ in cennection with
this deed can be en‘orced agains! the Helder orly 1o the extent which i
can be satisfied out of the property of the Trus! for which the Holder is
actually indemnified for the Rability. The Holder will exercise its rights of
indemnification in ordar to satisty its obligations under this deed;

(b subject 1o clause 7(c), a party to this deed may not sus the Holder in any
capacity other than as Trusiee In respect of the Trust, includng seshking
the appointment 1o the Holder of a recelver (except in relation 1o the
property of the Trust), a liquidator, administrator or any similar person;
and

{4} the provisions of this clause 7 will not apply to any obligation or habiity o
the Haldar 1o the extent that it is not satisfied because under the Trust's
relevani trust deed or by operation of law, there is a reduction in the
extent, or elimination of, the Holder's right of indamnificaton out of the
assats of the Trus!, or the right doas not exist at all, as a result of the
Holder's fraud, negligence, Improper perlarmance of duties or breach of
irust.

| voluntary Escraw Docd 10



B Motices and other communications

8.1 Form - all communications

Unless expressly slated otherwise in this daed, all nptices, cerilicates, consants,
approvals, wahvers and ather communications In connection with this desd must
be:
ia) in writng;
(i) in EngFsh or accompanied by a certified translation inta English;

e signed by the sender (if an individual) o a person duly awhorsed by tha
gandar; and

1] markod for the atiention of the person identified or referred 1o in the
Details or Schedule o, i the recipient has notified otharwisa, then
marked for attention In the way last notified.

8.2 Form - communications sent by emall

Communications sent by emall need nat ba marked for attention in tho way
stated In clause 8.1, Howaver, the email:

{a) must stale the first ard last name of the sendear;, and

3] must be in plain text format or, if attached to an emall, mus! be an Adobo
Portabla Document Format {pef) file.

Communications sent by emal are taken to be sigred by tha named sendar,

8.3  Delivery
Communlcations must ba:

{a) laft at the address set out of relerred to in the Datails or Schedule, or

(& sent by propaid ordinary post (alimall If appropriale) 1o the address set
ot or referred to in the Detals or Schadule: or

(] sant by emai 1o the address set oul of ralerred 10 in the Details of
Schodulo; or

1 given in any ather way permitted by law.

However, if the intended recipient has rotified a changed address or emall
address, then communications must ba to thal addrass or emall address.
B4  When effective

Communications 1ake a'lect from the time they are recelved or taken 10 be
received under clause B.5 (whichaver happens frst) unless a later time is
specified.

8.5  When laken to be received
Communicatons are taken to ba received:

[F:1] if sent by pest, three days alter pesting (or seven days after posting if
senl from ona country 1o anather); or

© King A Waod Makssons Yolurifary Escrow Oead 11
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() if sani by emall;

(i} whon the sender recelves an automated message confirming
defivery, of
() four hours after tho time sent (as recorded on the dovice from

which the sendsr sent the email) unless the sendar recelves an
automated message that the email has not been delovered,

whichever happens first.

8.6  Recelpt outside business hours

Despito clauses B.4 and 8.5, i communications are recelved or taken to be

received under clauso B.5 aler 5.00pm in tho place of receipt oF on & Non-

Business Day, thay ara taken 10 be recaived al 9.00am on tha nexi Busiross Day

and taka affect from that time unless a later time is spocified.

9  General provisions
9.1 Invalid or unenforceable provisions

If & provision of this deed is invalid or unenforceable in a jurisdieton:

[a it is 12 be road down or severed in that jurisdiction to the oxteant of he
invalidity or unenforceability; and

=] it does not alfect the validity or en‘orceability of:

{0 that provision in angther jurisdiction, or
fii] the remaining provisions.
9.2  Walver and exercise of rights

[a} A walver by a party o a provision or a right under this deed is banding on
the party graniing the walver enly If it is given in writing and ks signed by
tha party or an o'ficer of the party granting the waner.

i A walver is elfoctve only in the specilic instance and for the specific
purpase for which it s geven.

({4 A single or partial exercise of a right by a party does rat precluda
anather os further exercise or attempled exercise of that right or the
axgscise of another right.

[d) Failure by a party to exercise or delay in exercising a right does no!
praven! its exercise of operale as a walver.

8.3  Amendmenl
This deed may be amendad only by a document signed by all parties.
9.4  Further assurances

The Holder and the Controfler each underake 1o, and to procure thai all persons

under their respective Control, undertakes to do all things necessary or desirable

1o effect the transactions contemplated by this deod as expediiously as passible,

including expcuting, delivering or completing any form, decument or instrument

necessary or desirable only 1o the extent necessary 1o give effect 1o any of the
ransactions contemplaled by this doed.
© Kirg & 'Wood Mallasons I Violurtary Escrow Dead - .'Ii"
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9.5

9.6

9.7

9.8

8.9

9.10

8.1

8.12

o King & Wiaod Maloscrs Woluntary Escrow Doed

PPSA further steps

I{ the Company determings thal this deed resulis in the creation of a PPSA
Security Interest, the Holder and the Controller each agree to do anything (such
as obiaining consents, signing and producing documents, getting documants
complated and signed and supplying infcemation) which the Company
reasonably asks and considers necessary for the purposes ol:

(a ensuring that the PPSA Securlly Intarest is enforceable, perfected and
pihersisa aflectivo,

3] enabling the Company to apply for any regisiralion, o give any
ratification, in connaction with tha PPSA Security Intarest 5o that the
PPSA Security Interest has tha prarity required by the Company, and

(=] enabling the Company to exercise rights in conneclion with the PPSA
Socurity Interest.

Assignment

Subject to clause 3.8, the Helder and the Conlraller must not transfer, assign,
croale an Interes! in, or daal in any ather way with, any of thai raspective rights
or gbligations under this deed withou! the prior writien conseni of the other

partios
Enlire agreement

This dead constitules the entire agreament of the parties aboul the subject
matter of this deod and supersedes any representations, negotiabions,
arrangements, understandings or agreaments and all athar communications,

Remedies

The rights, remadies and powers of the parties undar this deed are cumulative
and not exclusive of any rights, remedias or powers pravided 1o 1he parties by
law.

Inconsistent agreements

If & provision of this doed s Inconsistent with a prevision of any other agreament,
document, representation, negatiation, arrangement or undarstanding between
the Halder and thie Controller, or batwean the Holder or the Controfer and any
other person, the pravision of this deed prevails.

Successors and assigns

This deed Is binding on, and has o'fec! for the benelit of, the parlies and their
respective succossors and permitted assigns and, in the case of the Conlroller,
his ar her parsonal representatives and any trusies, recehver of other person
lawfully acting on his or her behal!.

Approvals and consents

Excopt where 1his deed expressly states otherwise, a party of othes person
referred ta in this deed {including the Board) may, in its absolule discration, ghve
condianally o unconditionaly or withhold any approval, consent, resolution or
datarmination under this deed.

Counterparis

This deed may ba sigred in counterparts and all counterparts taken logather
consliuta ong document

13
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9.13 Governing law
This deed s governed by the laws of New South Wales.

9,14 Jurisdiction
Each party Imevocably and unconditicnally:

() submits 19 the non-exclusive jurisdicticn of the courts of New South
Wales; and

3] walves any clalm or objection based on absence of jurisdiction or
Ircanvarian! farum,

| Veluntary Escrow Deed
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Schedule -

Halder

Mame,

ACN
Incarporaled in

Address

Copy 1o

Conlroller

Mame

Addrass

Allenion

Copy lo

r'..'umur; Escont Dlagd

Holder and Controller Details

Aplinta Pty Limited as trusteo for The Deven
Billimora Family Trust

114 413 785
Australia

2A2 Bowman Sireet
Pyrmoni MW 2002

Deven Vasant Billimasia

Daven Vasanl BRlimoria

242 Bawman Strael
Pyrmiont NSW 2009

Devan Vasant Bilimoria

Apinta Pty Limited as trusiea for The Daven
Billimona Famdy Trust
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Voluntary Escrow Deed
Signing page

EXECUTED as a deed

paten: |2 TUNE 2014

Company

EXECUTED by SMARTGROUP
CORPORATION LTD In accordance
with sectian 127(1) of the Corparations

)
i
Ac1 2001 (Cwith) by auihm‘i"_.' of its | | ¥
direct :n‘s. ] ,"/
|
M ') ] Sigratura b gifdtlorcompany
Ergna ure of difects ) secratary”
—_— ] *dalate whichaver is nol apphcabia
M CHA€L CARAAET ) | andrewBolam.........
Name of director {I:Im:x letters) Name of director'company secretary”
{black latters)
*delese whickewsr g not applicable

] Velurary Escsow Deed

L



Holder

EXECUTED by APINTO PTY LIMITED ) =)
AS TRUSTEE FOR THE DEVEN )
BILLIMORIA FAMILY TRUST in ) - P /
accordance wilf section-127(1) of tha § ! f
Corporations Act 2001 {Gwlth] by ) 7 "»_.j i
Ih 1 d b \ ’
I‘«F—- (:J, ) Sﬂﬁ:uw'z_r of director/company
i ) socrolarnyT.
E-ngn.atum nr durm:bnr I *deleta whichewer i3 not applicabls
|
.I'-":-‘:"-_"Jh Ve Bt vy Name of direclor/company secretary®
lack lattars
Wame2tdéacioe ek i) -[Eulm wl:hwqund applicabia
Controller
SIGHED, SEALED AND DELIVERED )
by DEVEN VASANT BILLIMORIA in ]
tha presance of: | iy
] i
S A
b A
v ) fy
#ﬁﬁhﬂi‘i WWW} Uu L' Mot
hame of witress (Block lettars) ] SIgnm:um nl Dn-.rnn 'l."uan! Edllmnria
} \

LY
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Voluntary Escrow Deed

Details
Partias Company a~d tha Holder
Company Hameg Smarigroup Gorparation Lid

ACH 125 266 631

Addross Level 8, 133 Caslleroagh Sirest

Sydnay NEW 2000

Telephone +61 28110 B332

Email Im. JockBFsmarigroup.com,. au

Attention Company Secrelary
Holder The Holder whosa name and address are set out in the Scheduls. o
Recilals A The Company and SaleCo intend 19 make an [nitial publiz

olfering of New Shares by the Company and the trans'er of
Exlsting Shares by SaleCo, The Company intends to be
admitted 1o the official list of the ASK.

B Tha Holdar will hald the Escraw Shares fram the date ol the
Completion of the DHlar,

C The Hoder undertakes 1o the Company % hold the Escrow
Shares pursuan! and subject to the terms of this deed.

Governing law  Mow South Wales

Date of deed See sigrung page

& Korg B Weod Ma'lesors valunlary Escrew Dued 1
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B.13 Governing law
B.vd Jurisdetian

Sechedule - Holder Detalls
Slgning page

Waluriary Esciow Uaed
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Voluntary Escrow Deed

General terms

Welureary Escioe Doed

Definitions and inlerpretation

Definitions

ASX maans ASY Limitad (ABN 08 008 624 691} or the finascial market
conducted by ASX Limited, as the confaxl réquires.

ASX Listing Rules means ihe listng rses of ASK.
ASX Selilemant moans ASY Settlomant Ply Lkmited (ABN 48 008 504 532).

ASX Settlement Operating Rules maans Lhe operating rules of ASK
Settlemant.

Board means the board of drectors of tha Company.
Business Day maans a business day as delined in the ASX Listing Rules.

Completion of the Oller means the completian of the aligtment of Shares
pursuant o the OHer.

Corporations Acl means the Corporations Act 2001 (C1h),

Deal means:

iaj sall, assayn, iransler or othanase dizpasa al;

ib] agree or ol'er 1o sell, assign, transfor of otherwise dispose of:

] gnler inta any option which, il exercised, enables o requires the relavant
securly halder ta sell, assign, lransfer or olherwise dispose ofor

{d) creale or agree to ofler 1o creale or permit to be created any Secunly
Inferest in,

and Dealing has a correspending meaning.

Escrow Perlod means the period commencing on he date on which Completian
af the Ohler ocours and ending on:

fa} in ralation ta Tranche 1, the lirst irading day in Shares an ASX folloaing
the public announcement by the Company ¢l ils Brancial results for the
financial year endeng 31 Docomber 2014, and

[k in relation 12 Tranche 2, tha first trading day In Shares on ASX lolowing
Ime public annauncement by the Company of its tinancial resukis lor the
financial year ending 31 December 2015.

Escrow Shares maans the Bonus Shares {as defined in tha letler agreemant
entitied "Past banus lo be paid as part of propased indial public ollefing” belwaen
the Holder gnd the Company dalted 2 June 20145



Existing Shares means Stares held by Smart Packages Ple Lid as al the dale
ol this Dead.

Haolding Lock has Ihe mearing gvan i section 2 of the ASK Seltiement
Operating Rules.

Issuer Sponsored Subreglsler has the meaning ghven in section 2 of tho ASX
Sarlement Oparating Rulas.

Mew Shares means Shares |0 be issued by the Company pursuant o he Offer.
OfHer means the initial public oflering of New Shares by the Company and the
transfer of Existing Shares by SaleCo, and the admisson or quatation of those
Shares o the quolation syslem of ASX

PPSA means the Personal Properly Socunties Act 2008 (Cth).

PPSA Securlty Interast means a “securlly interest” within the meaning of the
PPSA.

SaleCo moans Smartgrowup SaleCo Lid (ACHN 168 715 562).
Sacurity Interest maans an interas! or pawor

{a) rasarved In ar over an interest in any securities including, any rafention
of titla; o*

{8 created or otherwise arising in o over any inlerest in any securilies
under a bill af sa%, margage, charge, len, p'edge, trusl ar pawer.

by way of, of having similar commercial eflect 1o, security far 1he paymeni of a
debt, any othar maenelary chligation or 1he perlormance of any ather cbligation,
but is nat Ermited 1o

tel any agreement o grant or create any of the above, and

{d) a PESA Socurity Intanesl.

Share means a lully pald erdinary shase i the capital of the Company,

Share Reglstry means the share registry angaged by the Company o
administer and manage its reglsler of members.

Takeover Bld means a lakeaver bid for all Shares undar Chapter @ of the
Corporabons AL

Tranche 1 means S0% of the Escrow Shares,
Tranche 2 means 50% of the Escrow Shares,

Veluntary Escrow Deed means a volurtary escrow deed entered inla in
connecton with the Cifer.

1.2 Interpretation
Headings are lor canveniance enly and do not altect interpretalon

< Worg B Wood Maese s Wauniary Escrow Deed
11848597 2 12 Jarsg 2014
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In this daed. unless the conlest requires anclher meaning:

{a) aralarancd 10
il the singular includes the plural and vice varsa;

L} a gander Includes all genders;

(] a document {ingfuding this deed) is a re'arence to that documant
as amended, consalidated, supp’emented, novaled or replaced;

)} an agreement includes any undertaking. représentation, deed,
agreament o legally enforceable arrangement of understanding
whather written ar mol;

v B parly means a party to lhis deed,

i} an ilam, Racial, clause, provision, Schedule or Anneaure is 1o
an itam, Aecilal, clause, provision, Schedule ar Anneaure of or
I this doed;

(vi) & person (including a party) includes:

LAS gn individual, company, other body corporate,
assodabon, parinershlp, firm, joint venlurse, trusl of
gavernmani agency; and

{B] tme parson’'s successars, parmitled assigns. substitutes,
gapcytors and adminisiralors.

{vii] @ lawincludes any legislaten, judgment, rula el commen law or
equity or rule of any applicable stock exchango, and 15 @
ratarence to thal law as amendead, consoidated, supplemented
or replaced and inchsdes a refarenca lo any regutalion, by-law o
other subordinalo leglslation;

{in} tema iz lg prevalling Sydneay tima, and

[u} the woeds “including” or “inchudes® means Tincludng, but not
limited a7, or Tincludes, without limitation” rospectively.

{b) whore a word of phrase is defined, ifs other grammatical forms have a
corresponding meaning:

[ch headings and the Recitals are lor convenlenca cnly and da nol altecl
inferprelation of 1hes dead.

(d} i a payment of other act must (but Tor this clause} be made or done on a
day that is not a Busiress Day. then it must bo made or done on the naxt
Business Day;

| a warranty, represenialion, covenant or obligation given of entered Into
by more than one parson binds them severally but not jointly;

1] uniess glherwise oxpeessly provided in this deed, if a paried must be
calculated from, alter or before a day or the day of an act or event, it
miust ba calculated exshuding that day,

] “writing” and “written” Includas printing. typing and other modes ol
reproducing words (n a visible farm including any representation of words

Wolurmary Egcrow Deed i
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in & physical document or i an elecironic COMMuricabon or {ohm af
othersise; and

ih) the meanng of general words |s not imited by specifio &x amples
introduced by "including”, “lor example” or "such as”™ of samilar

BEprES5aNS,
1.3  Compliance with ASX Lisling Rules

For 5o long as tha Company Is lisled on the afficial kst o the ASX:

{a) nalw ihstanding anything cantained in this dead, if tha ASK Listing Rules
prohibit an act being done, that act must not ba dane;

(b) ralhing contained in this deed prevents an act being done thal the ASK
Listing Aules require to be done;

(ch il tha ASX Listing Aulas require an act ta bo done of not 1o be done,
autherity Is ghven for that act 1o be dong of nol be dane [as the case may
bal.

{d] if the ASX Listing Ru'es require this deed to contain a provision ard @
does not conlain such a provision, this deed is deemed 1o conlamn that
prowiskn,

il # tho ASX Listing Aulos requere this deed nol Lo conlain a provision and il
conlaing such a pravigion, this deed is doemed not o contain that
provision; and

i il any pravision of this deed is cf becomes incorsistant wil the ASX
Listing Rulgs this deed is deemed nel to contain Lhat provision 1o the
extent of the inconskstancy.

2  Condition Precedent

Tre undedakings ol the Holder pursuant ta this daed are conditignal upan

Complation o tha Ofler eceurring.

Escrow

3.1 Holder restriclions

During the Escrow Perled the Holder agrees that ba or sha will nol.

{a) Coal with;

[b) Daal in any interast or ight in raspect of; of

ich do, of omit to do, any actif the act or om'ssion would {or would be likely
1} have 1he effect of resulling in @ Deahng wilh, or In any interes] o righl
in respect of,

any or all of the Escrow Shares.

32 Escrow restrictlons

Welsriary Evprow Deed

The parties acknowledge and agree that:

La) as s0on as practicabla fallaw: ng the transfer of the Escrow Shares to the
Haldor on the Complation of the CHer, the Escrow Shares will be
registered In and hald tor the Holder on tha lssuer Sponsored
Subregisler,

13 Juma 2014
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(o)

1=}

tva Company will apply a Holding Lock on the Escrow Sha‘es as soon
as practicable alter registralion of the Escrow Sharos on the Issuer
Spansored Subregister and the Holder agrees 13 the applization of the
Holding Lock; and

the Company will do all things necessary 1o ensure thal the Halding Lock
Is released:

fi] 1o the extant nacessary lo parmit disposals of the Escrow
Shares permifted by this deed; and

i) in fudl at the conclusion of the Estrow Pered lor Trancke 1 and
Trancha 2 respactivaly.

3.3  HNotice by Halder
If the Haolder bacomaes aware:

{a)

(o)

that ary action, event o circumstance referred 1o in ¢lause 3.1 has
aocurred, or is ikely to occur, during tha Escrow Peried, or

ol any maliar whizh ig likaly to give rise to any action, eveni o
crcumstance relerred 13 In clause 3.1 during the Escrow Period,

ha ar sha mus! notify the Company as soon as practicable alter BECOMIng aware
of tho action, event, circumstance of matier, ps applicable, providing full details,

3.4  Dividends and voting righls

For the avoidance ol doubt, the parties agroe that the terms of this deed will have
na eltect en any righls of lne Holder fo:

fa)
{o)

{ch

gxgrcise any voting righls attacheng to the Escraw Shares,

recervo of be entitled to any dordend, refurn of caplal ar ather
distributizn atlaching o the Escrow Shares; and

recelve of participalo (n any righls or banus Bsue m connection with tha
Ezcrow Shares.

3.5  Takeovers, mergers and reorganisations
Clause 3.1 will cease 1o apply 10 1he exlent necessary 1o alldw:

{al

+1]

Wilurénry Escrow Deed

12 denm 7014

the Holder to accop! an olfer made under a Takeover Bid for any of the
Escrow Sharas, provided tiat:

[} withou! Imiting clause 3.5(a}(il), nolcers of not lass than 50% of
tho Shares thal are nat subject to a Voluntary Escrow Deed
have accepted the Takeover Bid; and

(i the Takeovar Bad is ungondadicnal or a% condibons 1o the
Taxeaver Bd have been satished or wawved,

the Holder ta 1ender any of the Eszrow Shares inlo a bid acceplance
tacility establshed in connection with a Takeover Bid, providad that
holdars of nat less than 50% of the Shares thal are not subject to a
Voluntary Escraw Deed hove either accepled the Taxegver Bid or
randered (and not withdrawn] their Shares into tha bid acceptance
faclty; or
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ich ina Escrow Shares o ba transtarred of cancelled as part of a Share
buyback or olher similar reorganisation, a merger baing implemanled by
way of a scheme of arrangament o7 an asqulsiten of all Shares which
has raceived all necessary appravals, incluging all such necessary
approvals by sharehalders ol the Company and courls,

provided thal, il for any reason any or all Escrow Shares ara nol tramstarred of
eancelad in accordance with a Takegver Bid, scheme of arrangement or olher
transaction described In clause 3.5[a), 3.5(0) or 3.5(c], then the Holder agrees
that the restrictons applying to the Escrow Shares under this dead {including
undler clauses 3.1 and 3.2} will continug to appdy for (ha duration of the Escrow
Pariod and withaul lmiling e foregaing, the Holding Lock will be re-applied o &l
Escrow Shares rot o translerred or cancellad,

36  Other exceplions

Clauge 3.1 wlll cease to apply 1o the extant necessary 15 allow a Dealing in

Escrow Shares;

&) with tha prior writlen approva! of 1he board el directors of the Lompany,
o

(b pursuant ta an order of a courl of compelen! jurisdclon compadhing any
Escrow Shares |0 be disposed of of a Security Intarest granied over
LrEm,

4  Termination

Y This deed (oiher than clause § which survives lermination) lerminates
with Immadias effect and without 1he lurther action of any pary at tha
and ol tha Ezcrow Period, provided thal this deed will lerminala wih
immadiate elfact and without the action of any party i Compieticn of the
Offer has nod occurred by 2 Saplamber 2014,

(b Witheut limiting clausa 3.2(c}y), the Gompany will procure that the Share
Regisiry releases tha Holding Lock In raspect of the Escrow Shares as
soon a3 possiola lolowing termination of 1hs doed.

Warranties and acknowledgement

5.1 Giving ol warranties

Each of 1he warranties and represantations in this clause 5 is given by the Hoider

in favour of the Company:

[a) a5 a1 the date of this deed, uniess a later date is speclied in clause 5.2,
and

1]} lsom 1he appicable dale under cause 5.1(a). at all times until explry ¢f
twa Escrow Pariod.

Tha wasrantios and representations in this clause 5 are given In respect of any

and all Escrow Sharas fram timea 1o time dusing the Escrow Period,

5.2  Holder warranlles and representalions

The Holder warranls and represents the following:

{aj pesar 1o the Escrow Peried he or she has net dene, or omlted to do, any
act which would result in a Dealing in Escrow Shares which wil faka
ellact during the Escraw Pariod;

Wabaniary Escros Ceed g
12 Jursp 234
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2.3

5] following Compdation of iha CHlar, the Escrow Shares will ba Irea lrom all
Security Interesis and olRer tird parly Inleresis orrighls (olhar thana
PPSA Security Inferest created as a resull of this dead),

e hir or she has full pawer and authority, without the consent of any other
pargon, 1a enter Inta and perform his or her obligations under this deed.

| he or she has 1aken all necessary aclien 1o aulrorise the execulion,
delvery and performance of this deed in accordance with its terms;

& this deed constitules a legal, valid and binding obbgation on Lhe Halder
and, subject 1o any necessary slamping and registration, is enlarceable
in accordance with its barms; and

{1 Iha execution, delivery and parformance by tha Holder of this deed doas
nal and will mot violata, breach or rasull in a contravanbon of:

il any applcable law, regulatien or autharisation; or

{ii] any agreemeni, undariaking, Security Interast or dacument
which is Binding on the Holder.
Survival of warranties and representations

The warranties and representations i ihis clause 5 survive the ermiraton of this
daed,

Consequences of breaching this deed

fa] I! thix Holdar breaches this deed of the Company has reasonasle
grounds 12 beliave thal a prospoctive broach of this deed may occur,
each of the following applas:

{i) the Company may take Ihe sleps recessary 1o enloroe 1he dead,
or 1o recliy the breach, as soon as pracicable alter bacaming
aware ol tha broach or prospective breach; ard

[ the Company may, in addition ko ils other rights and remedies,
rafuse to acknowledge, deal wiih, accep? or ragsler any sale,
pssignment or othar Dealing In any Escrow Shares,

=] Tha pariies agred thal damages wowld be an insuliciant remedy 1or a
broach of prospective breach of this deed by the Holder and the Holdar
agraos that the Company Is entitied to seek and obtam an Injunclan o
soecific performance 1o enlorce the Holder's obligations undor this deed,
withou! prool of actual damage and withoul prejudce to any of tha
Company’s oiher rfighls or remedies,

Wolurgary Estice Desd

Notices and other communications

Form - all communlications

Unless expressly siated otherwise in this deed, all natices, certificates, consents,
appravals, walvers and giher communicatens in connection with this deed must
be:

i} i wiriting;

[{+]] in Englsh or accompaniad by a cartifiod transtabon into English;

12 June 2094
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7.2

7.3

7.4

7.5

Wirlary Escrow Dwed

A] s.gnad by the sender {if an individual) or a parson duly authorised by the
sendear, and

{d) marked for the attention &l the person identilied or refarred ta in the

Catalls or Scheduta o, If the recipient has nolfied otharsise, then
marked for ahiertion i the way last noltfed,

Form - communications sent by email

Communications senl by email need not be marked for attention In tha way
gtated in clause 7.1, However, the emall:

{a) must s1ata the first and last name of the sender; and

{t) must ba In plain text format e¢, It aiazhed to an emall, mus! be an Adcbe
Porlatia Decumnent Format (gdf) The.

Commurications sent by omal arg taken to be signed by the named sendar,

Dellvery
Communicatians must ba;

EY lal &t the addvess set out or referted o in the Detals or Schedula; or

1b) sent by prepald ordinary post (alrmall if appropriata) to the address sel
out or roferred to in tha Details or Scheduls; o

(=4 sent by emal to the address &1 out or relermed to in the Detalls or
Sechadule; or

id) given in any other way permitted by law.

Hawavar, il tha inlendad reciplent has netified a changed address or emai
address, then communications must be 1o that oddress of oemall address.
When effective

Communications take elfect lrom the Lime thay are recelved of laken 10 ba
recelved under clause 7.5 (whichaver happens fiest) unless a later ime s

Epasilied,
When taken Lo be recelved
Commursealions gre taken 12 be received:

[aj it sent by past, three days aller posting (or seven days aher pastng if
sond from one counbry b2 analher), ar

b} il sent by emall,

fil when the sender receives an oufomaled message confirming
delivery: or

i) four hours afier the time sent (as recorded on the device from
which tha sarder sent tha email] unless 1he seader recéves an
auiomated message that the email has not been delivered,

whichewver happens first.

12 Juraa 2014



7.6 Recoipt outside businoss hours

Despte clauses 7.4 and 7.5, il communications ar recelved of taken 1o be
recolved under clause 7.5 after 5.00pm in the place of receipt or on a non-
Business Day, they are laken 1o be received at 9.00am on tha next Business Day
and take alfect lrom that line unless a later imo is specilied,

General provisions
8.1  Invalld or unenforceable provislons
It & provision of (s deed Is invalid or unealorceabla in a jursdetion:

[a) i1 15 to be read cown of severad in hat urisdickon o the exlent of (e
invalidity or unenforceability; and

&} il does not alael the vabdity or enforceablity ol
fii thal provision i ansiher jursdicion; o
fi) the ramalning provisions.

8.2  Waiver and exercise of rights

(@) A waiver by a party ol a pravision or a right wnder this deed is binding &n
tha party granting the waker only if it Is given in writing and is sigrad by
the party o an olficer of the party granting the walver,

=} A waiver |s ellective only in the specific instance and for the epacific
purpasa lor which it is givan.

fc) A single or partial exercise of a right by a party 00es not precluda
aralher or further exercise or atternplod exercise of thal right or Lhe
grercse of anathar right,

[} Failure by a party to exercisa or delay in exercising a rignt does not
prevent its exercise of oporata as A wakver.

83  Amendmenl
This deed may be amended only by a document signed by both partes.

B.4 Further assurances

The Holder underiakes 1o do all things necessary or desirable to ellect the
ransactions contemplated by this doed as expeditiously as passible, including
precuting, daliverning ar campleting any form, document or insirement necessany
or desirable anly to the aatent necessary to give effect to any of the lransactions
coniemplated by this deed,

8.5 PPSA lurther sleps

It tho Company determines thal this deed results in the creaton of a PPSA
Security Interest, the Holder agrees to do anything (such as ablaining consents,
signing and preducing documents, getling documents completed and s:gnad and
supplying infarmation) which the Company reasonably asks and considers
necessary lor the purposas ol

fa) ensuring that the PPSA Security |aterest is en'grceable, perlected and
otherwisa eHlective;

o Kirg B Wood Mallesors Wolurzary Escrow Deed e
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{d enablng the Company to apply lor any reglst-alon, of give any
noblication, in connaclion with Ing PPSA Securidy Inlerest eo that ha
PPSA Security Inferes! has the priority required by the Company; and

[ch enabding the Company to exarcse rghls in connection with the PPSA
Securly Inieresl

86  Assignment
The Holder mus! nof fransier, assign, creale an interast in, or deal in any olher
way with, any of his or het rights. or obligations undes 1his deed withoul the prior
writlen congent of (he ather party.

8.7  Enlire agreemenl
This dead conslitutes the entire agreement of tha parties abaut 1he subjec!
mater of this dead and supersedes any represanialions, nagatiations,
arrangemants, undarstandings or agreements and all ather cammu nkzations,

8.8 Remedies
The rights, remadies and powers of the partes under this daod are cumutative
and not exclusiva of any rights, remadies or powers provided 1o the parties by
law,

8.9  Inconsistent agreements
Il a provision of this deed Is inconsistent with a pravision ol any other agreement,
decunent, repraseniation, negaotiation, amangemeant or understanding between
the Halder and any othar parsan, the provision of this deed pravais.

8.10 Successors and assigns
This deed is binding on, ard has eflect for the baneld of, the parties and their
respoctive successors and permitad assigns,

811 Approvals and consents
Except whera this decd gxpressly slates olherwise, a parly of oiher person
raferrad 10 In this deed [ncludng the Board] may, @ its absoiute discration, give
concicnally or uncenditianally e withhold any appeoval, consent, resolution or
delarmination undar this deed.

8.12 Counlerparts
This deed may ba signed in courterparts and all counterparts taken logether
conslitute one dotument,

8.13 Governing law
This dead is govarned by the laws of Now South Wales,

B.14 Jurisdiction
Each party irrevocably and unconditionaily:
@) submits 1o the non-exclusive jursdiction of the courls of New South

Walas; and
23] walves any claim ar objection based on absence of urisdiclion or
inconvenignt lerum.
Wabaniay Escrow Deed e
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Schedule - Holder Details

Haolder
HName: Blzhaet Ellias
Addrass 711108 Elizabath Bay Road

Elzabeth Bay NSW 2011

£ King & Waed Mallagons Wolurtary Esznovw Dopd
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Voluntary Escrow Deed
Signing page

EXECUTED g5 a deed

patep: | ZJvne 2014

Company

EXECUTED by SMARTGROUP i

CORPORATION LTD in accordancd i

with sachion 1271} of the Corporations ) S

Act 2001 (Cwith) by autherity of its ] f ’\H,

Y.t %y oL tnat Lo — o sUITEA | Sagnal trecloncompany

Signaluee uh__!gncl I secrafapy”

Tk e ) R
i SHACE ARAPIET | o

Manva of greclor |block lalters) kama of direclorcompany secralary”
[Bleck laflars)
*datale walchaver i Aol sOplcalis

& King B Wood Maliesons | Violurtary Escrew Doed
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Halder

SIGMED by MICHAEL ELLIES In tha
presenco of:

\ff
Signature of witnass

kA2en) At

Mame of witnass {block latlers)

Signalura of Michael Ellies

— e e Vg g gl Tl
.

TISHALRT_3
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Voluntary Escrow Deed
Dated | S Jusar. EDU-t

Smartgroup Corporation Lid (ACH 126 266 831) (Company)

Tha Holder whose details are sat out in tho Schedula

King & Wood Mallesons
Lavel 50

Bourkp Place

&00 Bourke Street
Melbourna VIC 3000
Australia

T +51 3 9543 4000

F +B1 3 9643 5389

OX 101 Molbourna

WWW EWITL.COMm
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Voluntary Escrow Deed

Details
Partles Company and tha Holder
Company Name Smarigroup Corporation Lid

ACN 126 266 831

Address Level B, 133 Castleroagh Street

Sycney NSW 2000

Telephone +61 29119 8332

Emaail Hm ool@smartgroup.com.au

Attention Company Secratary
Holder The Holder whose name and addrass are set out In the Schedule.
Recitals A The Company and SaleCo intend to make an initial public

offering o! Mew Shares by the Company and the transler of
Existing Shares by SaleCo. The Company intends lo ba
admitted to the official lis1 of the ASX.

B The Holdar will hold the Escrow Shares from the dale of the
Complatan of the Offar,
c The Holder underiakes 1o the Company 1o hold the Escrow

Shares pursuant and sublect 1o the terms of this daed

Govorning law  Now South Wales

Date ol deed Sea signing page

o King & Wood Wallesons | Volurtary Escrow Dewd -
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Voluntary Escrow Deed

General terms

1 Definitions and interpretation

1.1 Definitlons

ASX means ASX Limited (ABN 08 008 624 651) or the financial markat
conducied by ASX Limited, as tha context requires.

ASX Lisling Rules means the listing rufes of ASK.
ASX Settlemenl moans ASX Settlemant Pty Limited [ABN 43 008 504 532).

ASYX Settlement Operating Rules means the oparating rules of ASX
Satilamenl

Board means tha board of directars of the Comparny,
Business Day moans a business day as defined In the ASX Listing Rules.

Completion af the Olfer means the completion of the aloiment af Shares
pursuant 1o tha Offer,

Corporations Act means the Carporations Act 2001 (Cth}.

Deal means:
(a) sall, assign, ransfer or atherwise dispase of;
o) agree or offer 1o sell, assign, transfer of otherwise cispose of;

i) enter into any option which, If exercised, enables of requises the relevam
security holdar 1o sell, assign, transfer or otherwise dispase of; or

{d] create or agree 1o offer to crea’e or permit to be created any Security
Inter@st in,

and Dealing has a corresponding meaning.

Escrow Period means the period commencing on the date of Complation of the
Otter and ending on the day lotlowing 12 months from Completion of the Offer.

first trading day in Shares on ASX foSowing the public annourcement by the
Company of its financial resuls for the financial year ending 31 Decembor 2014,

Escrow Sharos means

900,000
Offar Prica

Existing Shares means Shares held by Smart Packages Plo Lid as at the date
of this Deed.

Holding Lock has the meaning given in section 2 of the ASX Setilement
Cperating Rufes.

Wallgsona | Walurtary Escraw Desd 2
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1.2

Issuer Sponsored Subreglster has the meaning given in section 2 of the ASX
Settlernent Oporating Rules,

Hew Shares moans Shares to ba issued by tha Company pursuant to the Offar.
Offer means tha Initial public oering of Now Shares by the Compary and the
trans’er of Existing Shares by SaleCo, and the admission or quotation of those
Shares to the quetation system of ASK.

Oler Prica means the Odfer Price as defined in the Underwriting Agreament
batween the Compary, SaleCo, Macquarie Capital (Austraka) Limited {ABN T3
123 199 528) and CIMB Capital Markets (Australia} Limited (ABN 17 000 757
111} dated on or about the dale of this dead.

PPSA means the Personal Properly Securities Act 2008 (Cth),

PPSA Securily Interest means a “security interast” within the meaning of the
PPSA

SaleCo means Smargroup SaleCo Limded (ACH 168 715 562).
Securities has the meaning given in the ASX Listing Rules
Security Interest means an interest of power:

() reserved In or over an interest in any securitios including, any retention
af tithy; o

o) croaled or otherwisa arising in of aver any interest in any securities
under a bill ol sale, morigage, charga, lien, pladge, nust or pawer,

by way of, or having smilar commercial eflect to, securty for the payment of a
debt, any ather monesary obigation or the performance of any ather obligation,
but iz not Emited o

(e any agreemant to grant or create any of the above; and

() a PP5A Sacurly inlgfast.

Share mears a fully paid ardinary share In the capital of the Company.

Share Reglstry means the shara reglstry engaged by the Company 1o
administer and manage its register of membars.

Takeover Bid means a takeover bid for all Shares under Cnapter & ol the
Corporatiors Act,

Voluntary Escrow Deed means a voluntary escrow deed antered into in
connecticn with the Offar.

Interpretation
Headings are for convenience only and do not affect interpredatsan.

In this deed, unless the context requires another meaning:

() a relerance lo:
i the singular includes the plural and vice versa;
(i} a gender includas al genders;
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{d)

i)

(T

g}

(h}
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¥iii) a document [insluding this ceed) Is a relerence to that cocument
as amended, consplidated, supplemented, novaled or replaced,

{iv} an agreament includes any undertaking, raprasentalan, deod,
agresment of lagaly enforceable arrangement or understarding
whather writlen or nol;

v} a party means a party to this deed;

{vi} an i7om, Aecital, clause, provision, Schedule or Anraxure |s 1o
an itern, Racital, clause, provision, Schedule or Anrexure of or
1o this deed;

{vii} a porson {including & pary) includes:

{A) an individual, company, other body comporate,
association, partnership, Tirm, joinl venture, trust o
government agency, and

{8} the parson’'s SUCOBSSOrs, permitled assigns, substitutes,
grecutors and administralors;

{vii)  a law includes any legislation, judgment, rule of common law of
equity or rule of any applicable stock exchange, and is a
refarance to that law as amended, consolidated, supplemaenied
or replaced and includes a re'orenca 1o any regulation, by law or
othar subordinate legkslation,

i} fime is o prevaiing Sydnay tme; and

{u) the words "including” of "includes” means “including, bul nol
lirmited to, or “includes, without imitation™ respactively:

whera 3 word or phrasa is defined, its other grammatical forms have a
corresponding meaning,

headings and the Recitals are for conveniance only and do not at'ect
interpretation of this dead;

if & paymen? or other act must (but for this clause) be made or dene on a
day that is not a Business Day, then it must be made or done on the next
Business Day;

a warranty, represantation, covanant or cbligaticn gaven or enlerad mto
by more than one person binds tham saverally but not jointly;

unlass atherwiso expressly provided in this deed, if a period must be
calculased from, alter or baforo a day or the day of an act or even:, il
mus! bo calowlated excluding that day,

*writing” and “written” Includas printing, typing and other modes of
reproducing words in a visible Torm including any representation of wards
in a physical document or in an electronic commumication or form of
otharwise; and

the meaning of genoral words is not imited by specific examples
introduced by "including”, *for example” or “such as” or simlar
BEQIBSE0NS,
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1.3  Compliance with ASX Listing Rules

For 50 long as the Comparny |s listed on the cliiclal list of the ASX:

[a} ratwithstanding anything cortained in this deed,  the ASX Listing Rules
prohibit an act belng done, that act must nol be cone;

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

(c) il the ASX Listing Rules require an act to be done or not to be dana,
autharity Is given for that act lo ba done or not be dona (as the case may
baj:

i) if tha ASX Listing Rules require this deed 1o conlaln a prevision and it
does not conlaln such a provision, this deed is deemed 10 contain that
provision;

(e} i tha AS¥, Listing Rules require this deed nat ta contain a provision and it
contains such a provision, this deed is deemed nol 1o contain that
provision; and

if il any provision of Lhis deed is of becomas Inconsistent with the ASK
Listing Rutes this deed ks deemed rot 1o contaln that provision to the
extent of the inconsistency,

2 Condition Precedent

The undertaxings of the Holder pursuant to this deed are conditional upan

Completion of tha Offer occurring.

Escrow

3.1 Holder restricllons

During the Escrow Perlod the Holder agrees that it will nat.

{a) Daal with;

b} Deal in any inlerest or right in respoct al; o

53] da, or omit 1o do, ary act i the act or omission would (or would be lkely
t0) haveo the effect of resulting in a Dealing with, or in any interest or right
in respect ol,

any or all of the Escrow Shares.

3.2  Escrow restrictions

The parties acknowledge and agree that:

fa) as sgon as practicabla following the trarsler of the Eserew Shares to the
Holder on the Complation of the Offer, the Escrow Shares will ba
registered In and heid for the Holder on the Issuer Spensored
Subregisier;

() tha Company wil apply a Holding Lock en tha Escrow Shares as scon
as practicable ater reglstration of the Escrow Shares on the lssuer
Sponsored Subregister and the Holder agrees to the application of the
Heiding Lock; and

wn |
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3.3

3.4

{c) the Company will do all things necessary 1o ersure that the Helding Leck
is relensed;

{i) lo the extent necessary to pormit disposals of the Escrow
Shares pormitled by this deed; and

[ii] in fudl a1 the conclusion of the Escrow Pariod.

MHolice by Holder
I the Holder bacomas awars:

(a} that any actien, event or clrecumstance referred 1o In clause 3.1 has
occurred, or is Exely to occur, during the Escrow Period; or

(k) of any mater which ks [kely to give rise 1o any action, even! of
circumstance referred 1o In clause 3.1 during the Escrow Period,

it must notily the Company as soon as practicable a'ter becoming aware of the
action, event, circumsiance or matier, as applicable, providing full details.
Dividends and voting rights

For the avoldance of doubt, the partles agree that the terms of this daed will have
ra effect on any rghis of the Holder to:

{a) axercise any voting righis ataching ta the Escrow Shares;

{b) receive or be entitied to any dividend, return of capial or other
distripution attaching to the Escrow Shares; and

[c) recelve or paricipate in any rights er bonus issue in cornection with the
Escraw Sharas,

Takeovers, mergers and reorganisations
Clause 3.1 will caase to apply 1o the axlent necessary 1o allow.

(a) tha Holder to accept an offer made under a Takeover Bid lor any of the
Escrow Shares, provided that:

i withou! imiting elausa 3.6{n}{ii}, halders of nat kass than 50% of
tha Shares that are nol subject 1o a Voluntary Escrow Doed
have accepled the Takeover Bid; and

(i) the Takeover Bid is unconditional ar all eonditions 1o the
Takeover Bid have baen satisfied or walved,

1] the Holder to tendar any of the Escrow Shares into a bid acceptance
facikty established in connection with a Takeaver Bid, provided that
holdars of not less than 50% of the Shares that are not subjeciioa
Voluntary Escrow Deed have either accepted tha Takeover Bid or
tendered (and not withdrawn) thelr Shares inio the bid acceplance
facility; o

(] tha Escrow Shares to be transfemed or cancolied as part of a Share
buyback of other simiar recfganisation, a merger baing implermanted by
way a! a schemea of arrangement or an acquisitien of al Shares which
has received all necessary approvals, including afl such necessary
approvals by shareholders af the Company and courts,



provided that, # for any reason any o all Escrow Shares are not ransterred of
eancellad In accordance with a Takeaver Bid, scheme of arrangamant of other
transaction described n clause 3.5{a}, 3.5[b) or 3.5{c}, then the Holder agreas
{hat the restrictions applying o the Escrow Shares under this deed (including
under clauses 3.1 ard 3.2) will continue 1o apply for the duration of the Escrow
Period and withgut limising tha foregoing, the Holding Lock will be re-applied Lo all
Escraw Shares rot 5o transferred or cancelled.

3.6  Other exceptions
Clause 3.1 will cease 1o apply 1o the exlent nacessary to allow a Dealing In
Escrow Shares:

{m) with the prior writien approval of the board of directoss of the Company.
or

b} pursuant ta an order of a cour of compelent jurisdiction compeling any
Escrow Shares io be disposod of or a Security Inleres! granted over
tham.

4 Termination

i) This deed {other than clause 5 which survives lermination) terminaies
with immediale etfect and withaut the further action of any party at the
end of the Escrow Perdod, provided that this deed will ferminate with
immediata effect and without the action of any pary it Completion of tha
Offer has not occurred by 2 Seplamber 2014,

3] Without limiting clause 3.2{c){i), the Company will procura thal Lthe Share
Reglstry releases the Holding Lock in respect of the Escrow Shares as
£00n as possile following lermination of this dead.

Warranties and acknowledgement
5.1 Giving ol warranties

Fach of tha warranties and representations in this clause 5 is glven by the Holder
in Tavour of the Compary:

{a) as at the daje of this deed, unless a laler date is specified In clause 52,
and

{3 from the applicable date under clause 5.1(a), at all tmas unbl expiry of
the Escrow Pariod.

Tha warranties and representations in this clause 5 are given in respect of any
and all Escraw Shares from tima to time during the Escrow Perlod.

5.2  Holder warranties and representations
The Holdoer warrants and regrosents the following:

ia) priar 1o tha Escrow Perod it has not done, of omitted 1o do, any act
which would result in a Dealing in Escrow Shares which will 1ake effect
during the Escraw Pariod,

bl {ollowing Completion of the Oftfer, the Escrow Shares will be free from afl
Security Interests and other thind party Interests or rights (ather than a
PPSA Sacurity Interest created as a result of this deed);

(el it has full power and authority, without the consent of any othar parsan,
to entar into and perform i obligations under this deed {including, if the

@ King & Woad Walssans Walartary Cecrine D T
11767404 _11



Heider has enfared into this deed as a trustes (Trustee), undar the rust
deod for the relevant trust (Trust));

id} It has taken all necessary action 1o autharise the execution, delivary and
performance of this deed in accordance with fs 1erms;

(&} this deed constijutes a legal, valid and binding obligation on it and,
subject to any necessary stamping and registration, is entorceablo In
accordancd with 115 terms; and

if if tha Holder is a Trustoa:

{i) the Trustee is tha sole trustee of the Trust and, 1o the bost of its
knowtedge and belie!, thero s no proposal to remove it as
trustee of the Trust; and

(i the Holder has the right 1o ba fully indemnified out af the assels
ol tha Trust in respect of any liabilty arising under, or in
connection with, this deed and the right has not been modified,
refeased or dimirished in any way; and

[iii] th assets of the Trush are suflicient to satisfy that right in Tull
and the Holdar has rot refeased or dispasod of is equitable len
over those Trust assots; and

(i) the Trus! has not boen terminated and there is no affective
proposal or requirement to wind up, deregisier, terminate,
recorstitute or reselile the Trus?; and

gl the execution, delivery and parformance by the Hobder of this doed coes
mat and will not violate, breach or result in a contraventon ol

(i any applicable law, regulation of authorisation; or

(il its constitutlen or other constiuent documaents, o any (and, it the
Holder is a Trustes, the trust deed Tor the Trust); or

{iii) any agreement, undertaking, Security Interest or document
which is binding on the Holder,
54  Survival of warranties and representations

The warranties and reprasentations in this clause 5 survive the termination of this
daed.

6 Consequences of breaching this deed

(a} H the Holder breaches this deed or the Company has reasonable
grounds 1o baligve that a prospective breach of this deed may occur,
each of the following apphas;

[ the Company may take the sieps necessary o enforce the deed,
or to rectify the breach, as soon as practicable a'ter becoming
awars of the breach or prespective breach, ard

{ii) the Company may, in additon o is ather rights and remedies,
refuse to acknowladge, deal with, accept o register any sala,
assignment or other Deaking in any Escrow Shares.

(o) The parties agroo that damages would ba an insufficlent remedy fora
breach or prospective breach of this deed by the Holder and the Holder

© King & 'Wood Mallesars Viluntay Escrow Doed B
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agreos that the Comparny |s entitied to seek and oblain an injurction or
specific perdormance to enorce the Holder's obligations under this deed,
wizhout proof of aclual damage and without prajudice 10 any of the
Company's other rights or ramaedios.

Capacity

If tha Halder has entered into this deed as a Trustea:

fa) notwithslanding any other provision of this deed including any provision
expressed 1o prevad over this clause 7 but subject 1o clause 7(c), the
Halder enters into this deed only in its capacity as Trustee of the Trust
and in no other capacity. A Rability arising under o in connection with
this deed can ba erforced agains the Helder only 1o the extent which it
can be satisfied out of the property of the Trust for which the Holder is
actually Indemnified for the Rability. The Holder will oxerclse its rights of
indemnification in order 1o satisly its obiations under this deed.

[+ sublect ta clause 7(c), a party to this deed may not sue the Holder iry any
capacity giher than as Trustes In respect of the Trusl, including seeking
the appointment 1o the Hokder of a recelver (excepl in relation Lo the
propery of the Trust), a liquidator, administraer of any simitar person.
and

[{] tha provisions of this clause 7 will not apply to any obligation or Fabdity of
the Hoidar ta the extent that it s nat satsfiod becouse under the Trust's
rafevant ust deed or by operation of law, there i a reductien in the
axterl, of elimination of, the Holder's right of indemnification out of the
assets of tha Trust, or the righ! does not exist at all, as a resull of tho
Haolder's fraud, neghigence, improper perfarmance of duties or breach of
trust.

8.2

Wohuntary Escrow Deed

Notices and other communications

Form - all communications

Unless expressly staled otherwisa in this deed, all notices, certificales, consents,
approvals, waivers and other communications in connectien with this deed musi
ba:

(a} in writing;

(b} in English or accompanied by a certilied translation into English;

fe) signed by the sender (if an individua') or a person duly authorised by the
sonder; and

id) marked for the attention of the person identified or raterred to in the
Datals of Schadule or, if the reciplent has notified otharsise, then
masked for atlention in the way last notfied.

Form - communlcations sent by emall

Communications sant by emad need not ba marked for attantion In the way
stated in clause 8.1, Howaver, the email;

Y] must stale the Tirst and last name of the sender; and

b must ba in plain tex: farmat or, if attached jo an emall, must be an Adobe
Portabla Decument Format (pdf) fila.



Communications sent by emall are laken to be signed by tha named sandar,

8.3  Delivery
Communicatans must be!

{a) left at the address sat ou? or referred o in the Details or Schedule; o

[L2)] sent by prepaid ordinary post (airmail i appropriate) to the address sal
aut or ralorred 1o in the Details or Schedufe; or

{c) sen? by emall o the address set oul or referred Lo in the Details or
Schodule; or

id) given In any othar way permitied by Law.

However, il tha intanded reciplent has notiied a changed addrass or emall
address, then communications mus! be 1o that address or emall address.

8.4 When effective

Communications take effect from the time they are recetvad or taken to be
recehved under clause 8.5 (whichever happens firs:) wnless a later ime is
specifiad.

8.5  When taken to be recelved
Communications are 1aken 1o ba recalved.

(@) it sent by post, three days a'ter posting (or seven days alter posbng If
sanl from ong couniry to angther); or

3] if sani by amai;

{i) when the sender recelves an automated message confirming
dalhery; or
) four hours after the time sent {as recorded on the device from

which tho sender sent the email) unkess tho sender recelves an
auiomaled messags thal the email has not been defivered,

whichaver happens first,

8.6  Recelpl outside business hours

Despite clauses 8.4 and 8.5, if communications are received or laken (o b
recaived under clause 8.5 a'ter 5.00pm in the place of receipt or on a non-
Business Day, they are laken to b recelved at 8.00am on tha neal Business Day
and take offect from that time unless a later Uime is spacified.

9  General provisions

9.1 Invalld or unenforceable provisions
It & provision of this deed Is invalid or unenforceable in a jurisdiction;

[a} it i5 to be read down or severed in that jurisdictian to the axtent of the
invalidity or unenforceability; and

3] it doas not affect the validity or enforcoablity of,

{i) that provision in anather |usisdction; o

£ King & Waod Mallssans | Volntary Eserow Desd 10
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{ii) thie remaining provisions.

9.2  Walver and exercise of rights

fa) A waiver by a party of a provision or a right undar this deed is binding on
tha parly granting the walver only If it is given in writing and Is signed by
the party or an o'ficer of the party granting the wakver.

{b} A waiver ks atteclive only In the specific instance and for the specific
purpose for which it is given.

(c) A single or partial exercisa of a right by a party does net preclude
another o lurther exercise or attempted exercise of that right or tha
axercise of another right.

3] Falure by a party ta exercise or delay in exercising a righl does not
prevent its exorcise or operale as a waker,

9.3 Amendment
This doed may be amended only by a document signed by bath parties.

8.4 Further assuranceas

Thi Holder undertakes to do all things necessary or dosirable 10 effect the
transaclions contemplaled by this deed as expeditiousty as passible, inchuding
expcuting, delvering or complating any form, document or instrement Necessary
or desirable only 1o the exiant recessary lo give oflect 1o any of the transactions
contemplated by this dead.

9.5 PPSAfurther steps

If the Company datermires tha? this deed results in the creation of a PPSA
Security Interest. the Holder agrees o do anything (such as oblalning consents,
signing and producing docurnents, getting documents complated and signed and
supplying informatien) which the Company reasenably asks and considers
necassary for the purposes of:

(a) ensuring that the PPSA Security Interest s enfarcaable, perfected and
otharwise effective;

() enabling 1he Company to apply for any registration, or give any
notification, in connaction with tha PPSA Security Interest so that the
PPSA Security Injerest has the priority required by the Company; and

(e erabling the Company to axercise rights in connection with the PPSA
Security Inloresl

9.6  Assignment

Tha Haolder mus? not transfer, assign, creata an interest in, or deal in any other
way with, any of its rights or obligations under this deed withoul the prior writlen
censant of tho other party,

a7 Entire agreement

This deed constitutes tha entire agreement of tha parties about the subject
matter of this deed and suparsedes any representations, negotiations,
arrangemants, understandings or agreemants and all other communicabons,

u_li.']r.g A Wood Walesars ‘ialurtary Escnve Dead 1"
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9.8

9.10

9.41

9.12

8.13

9.14

‘olurtary Escrow Dagd

Remedies

Tha rights, remedies and powers of the parties under this deed are cumulative
and not exclusive of any rights, remedias or powers provided 1o the parties by
law,

Inconsistent agreements

It a pravision of this deed is Inconsistent with a provision of any other agreement,
dacument, represeniation, negotiation, arrangement of understanding batween
tha Hoider and any other parson, the provision of this dead prevails.
Successors and assigns

Tris dead is binding on, and has effect for the benefit of, the parties and thair
respactive successors and permitled assigns.

Approvals and consenls

Except whera this deed exprassly states otherwise, a party or othes person
referred 1o in this deed (including the Board) may, In its absolute discretion, give
corditionally or uncandtonally or withhald any approval, consent, rasolution or
delarmination under this deed.

Counlerparls

This deed may be signed In counterparts and all counterparts faken togather
constituto ong document,

Governing law
This dead is governed by the laws of New South Wales.

Jurisdiction
Each party irrevocably and unconditionally:

(a) submits to the non-exclusive furisdiction of the couns of New South
Wales; and

(=] wilves any claim or objection based on absence of jurisdiction of
incenyenlant fonem.
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Schedule - Holder Details

Halder

MName:

ACH
Incorporated in
Address

Gontlly Holdings 2 Pry Limitad as trustaa for
Caraplet Family Trust

158 843 728

Australia

Leved 25, 1 Affred Streal
Sydnay NSW 2000



Voluntary Escrow Deed
Signing page

EXECUTED as a desd

patep; |2 Jwme 2014

*deleta whichanar s not applcab’e

Andrew Bolam fb;r;:,rf,qr, — (R AFET CTRENDRE DI G

Name ol director (biock lattars) Name of director/company secratary’

(Block latlars)
*tobele whichaver |8 fol applicatbila

Company
EXECUTED by SMARTGROUP n f
CORPORATION LTD In accordance ) j, ,.f'} .
with saction 127{1) of the Corporations )
Act 2001 (Cwih) by authorlty of its ) 4 1| /
di irgctors: ] |
- ) Zth
) Slgna'rur& ufdmﬁmmm pan:.-
; socretary”
}
)
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Holder

EXECUTED by GENTILLY HOLDINGS )

2 PTY LIMITED AS TRUSTEE FOR ]

CARAPIET FAMILY TRUST In |

accordance with section 127(1) of the ] & ;

Corporations Act 2001 (Cwith) by ] //,J:(. ﬂ

S g \ Ll

/gﬂf_’f’ e J“ | | Sgeatweoidreciyicompany
Signatura of droctor ) *delole whachever |8 nat Bppicabla Ff
i | MICHRBEL . CAERFIET
MICHAEE: CARBA(ET. | amo of Srectoncompany socreary
: lock batlers

Hame of direclor (block lattars) g&h“ | i "
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D109 (3 Jeme. 2004

Smartgroup Corpocazion Lid (ACK 126 266 831) (Campany)
The Halder whose detalls are set owt in the Schedula

Tha Contraller whose detnlls are sef out in the Schedula

King & Wood Mallesons
Leval 20

Beurka Placa

GO0 Baurkn Straal
Mabourna VIC 3000
Australia

T +61 3 2643 4000

F +61 3 9643 5090

O 101 Kalbourme
W W oM
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Details
Partles Company, the Holder and the Controller
Company Mame Emartgroup Corporaton Ltd
ACN 126 266 B3
Addrosa Level B, 133 Castlereagh Streat
Sydnay MSW 2000
Telaphons +61 2 5119 paa2
Emad tim lppi@smangroup. com.aw
Atention Company Seorotary
Holder Tha Holder whose name and address ara sal out in the Schedule,
Controllor Tha Controller whoso name and sddress are set out in the Schedule,
Recitals & The Company and SaleCo inlend 1o make an initial public
offering of New Shares by tha Gompany and the transler of
Existing Shares by SaleCo. The Company intends (o ba
admited to the official st of the ASX.
(1} The Holder will hold the Escrow Shares from the dale of the
Complation of the Otfer,
C Tha Holder undariakes 1o tha Company to hold 1he Escrow
Shares pursuani and sublact 1o tha terms of this deed.
] The Controller undertakes 1o the Company to hald tha
Controfler Interests pursuant and subject to tha lerms of this
deed,
Governlng law  Mow South Wales
Date of deed See signing page
Volunzary Escraw Dopd



Voluntary Escrow Deed

General terms

Definitions and interpretation
Definitions

ASX means ASX Limited (ABN 98 008 624 691) or the financial marke!
conduciad by ASK Limiled, as the conlax reguiras.

ASX Listing Rules means tha listing rules el ASK.
ASX Seltlement means ASX Setlement Pry Limited (ASN 49 008 504 532),

ASX Seltfement Operaling Rules means the operating rules of ASX
Sottlemanl

Board means the board of directors of the Company.
Business Day means a business day as defined in the ASX Listing Rules.

Completlon of the Ofler means the complation of the allstment of Shares
pursuan to the Offer.

Corporatlons Act means the Corpaorations Act 2001 (Cth).

Confrol means, In respect of a person or an entity, the capacity 1o determinag the
outcome of decisions in ralaton o the linancial and operating polices of that
person, directly or indirecily, whether through the gwnership of voting securitios,
by contrast or olhansise (and, without imiting the previows words, a person or an
enfity Is deemed fo Control ansther parson or entity it it kolds, directly oo
indirectly, together with other persons or entites it Controls, the baneficial
intarost in mora than 50% of tha total voling rights in the other parson or entity)
and Conlrolled and Conlrolling have corrasponding meardngs.

Controller Inferesls means all Securitias, substantial econamis inleresis or
other inferesis in the Escrow Shares and each intermediate entity through which
that inleres! occurs.

Deal means;

[a) sofl, assign, ransfer or othensisa dispose of;

(b} agres or olfer 1o sell, assign, ransler or otherwise depose of;

{ch enfer into any option which, if exercised, enables or requires tha relavant
socurity holder to sell, assign, transfer or othersise dispose of; or

{d) croato of agrao to offor 1o croato or peemit to be created any Security
Interest in,

and Dealing has a cormesponding meaning.

Escrow Perlod means tha perod commencing on the date on which Complation
of the Citer occurs ard ending on;

& King & Woed Mallasens
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it in rolation 1o Tranche 1, the first rading day in Sharas on ASX lollowing
the public announcemant by the Company of Es financlal results for tha
finarcial year ending 31 Decambar 2014; and

(e in retation 1o Tranche 2, the first frading day in Shares on ASX lollowing
the puble announcement by thao Company of #s Tinancial results for the
financial year ending 31 Decambar 2015.

Escrow Shares means the Boaus Shares (as dalined In the latter agreement

enlitied "Past bonus to be pald as pant of proposed initial public offering” batwaen

the Conjraller ard the Company dated 2 Juma 2014).

Exlsting Shares means Shares hald by Smart Packages Pie Lid as at the date
of this Dooed,

Holding Lock has the moeaning ghen in section 2 of the ASX Seitlement
Crperaling Rules.

Issuer Sponsored Subreglster has the meaning given in soction 2 of the ASX
Satllamaent Cparating Pulas,

Hew Shares means Shares 1o bo issucd by the Company pursuant 1o the Cller,
Otfer means tha initial publc alferrg of Kew Shares by the Company and the
transfor of Existing Shares by SaleCo, ard the admission or quotation of thosa
Sharos to the quatation system of ASX,

PPSA means the Porsonal Property Socunlies Act 2009 (Cth),

PPSA Securily Inlerast means a “socurlly interest” within the meaning of the
PPSA,

SaleCo moans Smarigroup SakCo Lid (ACK 168 715 5&62),

Security Interesl maeans an inleres] or power:

(@) reserved in or over an interestin any securities includng, any retention
of fitka; or
() croated or otherwise ansing in or aver any interest in any securitios

under a bil of sale, martgage, charge, ben, pledge, trust or power,
by way of, or having similar commercial elfect 1o, security for the paymentof a
debt, any other monetary obbgation or the performance of any other obligation,
but is nol lemited to:
{ch ary agresment 1o grani or creale any of the above; and
{d} a PPSA Security Interest.
Share means a fufly pald ordinary share in tha capital of the Campany.

Share Registry means the share reglstry ergaged by the Company o
administer and manage its ragister of mombors,

Takeover Bld means a takeover bid for all Shares undar Chapter & of the
Corposations Act

Tranche 1 means 509 of the Escrow Shares.

Tranchae 2 moars 50% of tha Escrow Sharas,

Wolumtary Excrone Deed



Yoluntary Escrow Deed means a voluniary escrow dead entered into in
connaction with the Offer,

1.2  Interpretation
Headings are for convenience only and da not affect interpratation.

In this deed, unless the conlext requires another meaning:

()

]

(c)

(d}

(e}

© Ko & Wiood Malesons Volurtary Escravw Dead
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a reference (o)

(i}
(i)
(i}

{iv)

v
{vi)

{wii)

fwili)

{ix)
{x)

tha singular inchedes the plural and vice versa,
a gender includes all gardars;

a document (including this deed) is a reference 1o that decumeant
as amanded, consolidaied, supplemented, novated or replaced;

an agreement includos any underaking, representation, deed,
agreement or legally enforceable arrangement or undarsiandng
whather writtern or not;

a parfy means a parly to this dooed;

an item, Recital, clause, provision, Schodula or Annoxura is 1o
an item, Recial, clause, provision, Schedule or Annexure of or
to this daad,

a person (including a party) includes:

(2] an individual, company, other body corporato,
assoclation, parinership, firm, joint venture, trus! o
governmaenl agency; and

[{=1] the person's successors, permitled assigns, substilutes,
exgculors and administrators;

a law includes any leglslation, judgmend, ruba of common law or
equity or rule of any applicable slock exchange, and is a
reference 10 that law as amended, consolidated, supplemented
or replaced and includes a relerence 1o any regulation, by-law or
other subordinale legislaton;

tirma is 1o prevailing Sydney time; and

tha words "including” or “includes” means “including, but not
limited to®, or includes, without imitation” respactively;

whara a word or phrase Is defined, its other grammatical formis have a
carresponding meaning;

headings and the Recilals are for convenience only and da nat affect
interprotation of this deed;

if a payment or other act must (bul for this clausa) be made or dore on &
day that i3 not a Busiress Day, then it must be mada of done on the naxt
Buzmoss Day,;

a warranly, repeosentallon, covenant or obligaticn ghwen or entered inlo
by the Helder and the Controfler binds them jaintly and gach of thom
indtvidually; unlesa otherwise expressly provided in this deed, if a period
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(f)

(i

must be calculated from, after or befora a day or the day of an act or
event, it must ba calculated excluding that day;

*writing” and "written” includas printing, typing and olher modes of
reproducing words in a visibée form including any repeasentation of words
in a physical docurmart of in an electrenic communication or Torm ar
otherwise; and

the meaning of general wards is not limited by specific examples
introduced by “including®, “lor example” or “such as® or similar
exprosslons.

13  Compliance with ASX Listing Rules
For so Jang as the Company ks listed on the official list of tha ASX:

()

(b}

icl

()

(e)

i)

notwithslanding arything conlalned In this deed, if the ASX Listing Rulas
prohibit an act being done, that act must nol bo dano;

nothing contained in this deed prevents an act baing dona that the ASX
Listirg Rubes roquira to bo dong;

if tha ASK Listing Rulos require an acl to be done or not to ba dansa,
authority ia given for that act fo be dona or nol be dona (as 1ho case may
ba};

if tha ASK Listing Rulas require this deed 1o contain a provision and it
does nol contain such a provision, this dead i deamed (o contain that
provision;

if the ASK Listing Fules require this deed not to contain a provision and il
contains such a provision, this deed Is deemed not to contain thal
provision; and

il any provision of this deed i3 or becomes inconsistent with the ASX
Listing Rulos this deed is deemed not 1o contain thal provision to the
extent of the inconsistency.

2 Condition Precedent

Tha undartakings of the Holder and the Controller purswan: to this deed ara
condit:onal upon Completion of tha Qlfer accurring.

3 Escrow
3.1 Halder restrictions
During the Escrow Period the Holder agrees that it will nol:

{a)
ib)
{4]

Drzval with;
Deal in any inlerast of rght 0 respect of; or

do, or omit to do, any act if the act or amission would (or would be Exely
to) have the effect of resulting in a Dealing with, or in any intarest or right
in raspect of,

any or all of the Escrow Shares.

Vourtary Eszrow Deed




3.2

Conlroller restrictions
Dwuring the Escrow Peanod the Controller agreas thal ha or sha will nol:

[a} Deal with;

3} Daal In any interest or fight in respect of; or

{£) o, of omit to do, any act if the act or emisskon would (or would Ba likely
ta) have tha effec] of resulting in a Dealing with, of in any Interest or right
I respect of,

any or all of the Controllor Inlerests.

32 Escrow restrictions
The parlies asknowledge and agroe that:
fa) as soon as practicablo following the transfer of the Escrow Shares to the
Huolder on the Completion of the Offer, the Escrow Shares will ba
registered in and held for the Holder on the Issuer Sponsored
Subragister;
ib) the Company will apply a Holding Lock on tha Escrow Shares as soon
a5 practicable afier regisiration of the Escrow Shares on the lssuer
Sponsofed Subregisier and the Holdar agroes 1o the application of tha
Haolding Lock; and
(el the Company will do all things necessary o enswre that the Holding Lock
b5 released:
fil 13 the exlenl necessary o panmit dsposals of the Escrow
Shares parmited by this deed; and
L) in full at the conclusion of the Escrow Pericd for Trancha 1 and
Tranchea 2 respoctivaly.
J.4  HNotice by Holder
If thix Haolder becomes awars:
[a) thal any action, event er clrcumstance referred 1o in clause 3.1 has
occurred, or is likely 1o occur, during the Escrow Period; or
] of any matter which is likely 1o give rise to any action, event or
circumstance raforrad to in clausa 3.1 during the Escrow Perled,
it must notify tha Company as soon as practicable afler becoming aware of the
action, event, dreumsiance or matter, as applicable, providing full details,
3.5 Nolice by Controller
If the Controdler becomes aware:
ra) thal any action, even! of cireumstonce referred 10 in clause 3.2 has
occurred, or k5 lkely 1o occur, during the Escrow Perled; or
1] of any matter which is likely 1o give rise to any action, event or
circumstanca refarred to in clause 3.2 during the Escrow Pericd,
he or sha must nolly the Company as scon as praciicabla after becoming aware
of the aclion, evert, circumstance or matter, as apphcabla, praviding full dataits,
o kng & Wead Malssens T.I';:Llrtan' Escrow Dood = = [
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3.7

38

Dividends and voting rights

For the avoidance of doubd, the parties agreo that the toems of thls deed will have
ro offect on any rights of the Holder fo:

fa) axefclse any volng rights atiaching to the Escrow Shares;

ib) recele of ba enbitled to any dividerd, returm of capital cr othar
distribution allaching [o tha Escrow Shares; and

(=] recelve or participate in any rights ar banus issuo in connocton with the
Escrow Sharas,

Takeovers, mergers and regrganisations
Clause 3.1 will cease to apply 1o the axten? necassary 10 allow:

{a) the Halder to accept an offer made under a Takeavar Bid for any of tho
Escrow Sharaes, provided that:

1] without imiting clausa 3.7{a)[i), holders of not kess than 50% of
the Shares that are not subject to a Volunlary Escrow Daed
have accepled the Takeovar Bid, and

{ii) the Takeover Bid Is unconditional of all conditions 10 the
Takeover Bid have been satisfied or walved;

i) thae Holder to tender any of the Escrow Sharas inte a bid acceptanca
facility established in conngclion with a Takeowver Bid, provided that
holders of nol less than 50% of the Shares that are not subsect 1o a
Voluntary Escrow Deed have either accepled the Takeovor Bid or
fendorod [and rol withdrawn) thelr Shares into the bd acceplance
Tacility; or

(=] the Escrow Shares to be fransferred or cancelled as part of a Share
buyback or othar similar reorganisation, a merger being implamanted by
way of a scheme of arrangament or an acquisition of all Shares which
has received all necessary approvals, including all such Recessary
approvals by shareholders of the Company and courls,

provided that, if for any reason any or afl Escrow Shares are not transferred or
cancelled In accordance with a Takeowver Bid, schama of arrangement or clher
transaction deseriboed in clause 3.7(a), 3.7(b) or 3.7(c), then the Haoldar agroes
that the restrictions applying 1o the Escrow Shares under this deed (including
pnder clauses 3.1, 3.2 and 3.3) will continue to apply ler the duration of the
Escrow Perled and without limiting the foregoing, the Holding Leck will ba re-
applied to all Escrow Shares nol so transforred of cancelled.

Controller reorganlsation

Clauses 3.1 and 3.2 will coase 1o appdy 10 the extert necessary 1o allow a
Dealing in Escrow Shares or Confroller Intorests to enable the Controller ta
underiake a regrganisation of his or her aflalrs, subjct fo:

{m) the prhor consent of the board of directors of the Company in writing;
o) the Confroller relaining wiimate contrel of the Escrow Shares; and

{ch any new holder of the Escrow Sharos or Controller Interests agreeing to
be bound by a dead in substantially the same terms as this deed.

l"n.'q'u'r-i-r,- Escrow Decd



3.9  Other exceptions

Clouses 3.1 and 3.2 will cease 1o apply to the extent necessary 1o allow a

Doaling in Escrow Shares of Conlroler Inlerasts:

{a) with the prior writien approval of the board of direciors of tha Company,

o) pursuan? to an order of a court of compatent jurisdiction compalling any
Ezcrow Shares of Controller Interests to be disposed of or a Security
Interest granted over tham; or

ich pursuant to a transfer by the personal representatives of the Contraller to
whomeover the Escrow Shares or Controlier Interests have been
bequeathed, provided that the transferae of the Escrow Sharos or
CortroBer Interests has agreed to be bound by a deed in substantially
the same lerms as this dead in respect of the Escrow Shares ar
Controller Injeresis.

4 Termination

[a) This deed [other than clause § which survives termination) terminalos
with immediate elfect and without the funther action of any party at the
aend of tho Escrow Poriod, provided that this deed will tlerminate with
immediate effect and without the action of any parly I Compsation of the
Offar has not eocurred by 2 Seplember 2012,

(k) Withaut limiting clause 3.3k}, the Company will procura thal the Share
Regisiry releases tha Holding Lock in respect of the Escrow Sharos as
so0n as possible Tollowing termination of this ceed.

5 Warranties and acknowledgement
3.1 Giving of warranties

Each of the warranties and represeniations in this clause 5 is given by the Holdar

or tha Controller, as applicable, in favour of tha Company.

{a) as at the date of this deed, unless a later date is specified in clause 5.2
of 5.3; and

{b] from the applicable dale undor clause 5.%(a), at all times unld expary of
the Escrow Period,

The warranties and reprosentalions in this clause 5 are given in respect of any

and all Escrow Sharas from timo to Ume during the Escrow Pericd.

52  Holder warranlies and representations

The Holder warranis and reprasents the followirg.

fa) prior 1o the Escrow Poriod it has ot done, or omitled to da, any act
which would result in a Dealing in Escrow Shares which will take effect
during the Escrow Pariod;

[{=]] labawing Complation of tha Ofler, tha Escrow Sharos wil be ree from all
Security Inlerests and other third party Inlerests or rights [other than a
PPESA Socurily Intorest croated as a result of this deed),

{4} it has hufl power and authedity, withou? the consent of any othar parsomn,
10 erler into and perform its obligations under this deed (including, if the
Hoidar has entered inlo this deed s a trustes (Trusleo), under tha frus)
deed for tha relavant rust (Trust)):
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{d)

{2

i1

(@b

il has laken all necessary action to authorise the execution, delvery and
performance ol 1his daed in accordancs wilh its terms;

this deed constitules a legal, valsd ard Bncéng oblgation on it and the
Controller, and, subject 1o any necessary slamping and registration, is
enforceablo in accordance with s terms;

il tha Halder ks a Trustoe:

i the Trustea is tha sola trustee of the Trust and, to the besl of its
knowladge and belie!, there is no proposal to remove it as
trusios of the Trust; and

{ii} tha Holder has the right 12 be fully indemnilied cul of the assals
of the Trust in respect of any liabikty arising urder, or in
connaclion with, this deed and the right has not boen moddied,
released or diminlshed in any way, and

(i) the aszefs of the Trust are sufficiont (o satisty that right in full
and the Holder has nol released or disposed of its equilable lien
gver those Trusl assols; and

(i) the Trust has not baen terminated and there is no effective
proposal or requirement to wind up, daragester, lorminata,
reconstitule or rasette the Trust; and

the execution, dalvery and parformanco by 1he Holder of this deed does
rat and will not violate, braach of result n a contravention of

0] any applicable law, regulation or autharisation; of

{ii) its constitution or other constituent documents, i any (and, If tha
Holder ks a Trustea, the trust desd Tor the Trust); os

(i) any agreement, undarlaking, Securlty Interest or document
which Is binding on the Holder,

53  Controller warranties and represenlations
The Controfler warranis and reprasants the following:

{a)

(o}

(c)

(d}

(e}

@ King & Wood Malesors
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priar to the Escrow Period he or she has net done, or omitted 1o do, any
act which would result in a Dealing in any Controller Intarests which will
take ef'ect during the Escraw Pariod,

the Sontrollar Intarests are frea from all Security Interests and other third
party intorests or righls;

he or she has full powor and authority, wilhout the consent of any cliver
parson, to enter into and perform his of her obiigations under this deed |

ha or she has taken all necessary action to authorise the execulion,
delivery and performance of this deed in accordance with its lerms;

this deed constijutes legal, valid and binding chigations on him or her
and, subject to any necessary stamping ard registration, i3 enforceable
in accordance with i1s lerms;




5.4

{H

the execution, dalivery and performance by the Controlier of thls deed
does not and will nof violate, breach or result in a contravention of:

(i} any applicabla law, regulation or authorsation; or

(i} any agreament, undertaking, Security Imeres! or document
which is binding on tha Contrafler,

Survival ol warrantles and representations
The warrantios and represontations in this clause 5 sunviva the lermination of this

dead.

Consequences of breaching this deed

{a)

{=H

If thes Holder or the Controller breaches this dead or the Compary has
reasonable grounds 1o believe that a prospectve breach of this deed
may oocur, each of the follewing applies:

(il the Company may take tha steps necessary 1o endorce the deed,
of 1o rectity the breach, as soon as practicable alter becoming
aware of the braach or prospactive breach; and

i} the Company may, in addtion 1a its ather rights and remedias,
refuse 1o acknowledge, deal with, accept or regisier any sale,
assignment or other Dealing in any Escrow Shares.

The parties agres thal damages would ba an irsufficlent remody lor a
breach or prospective breach of this deed by the Holder or the Controlier
and each of tha Holdar and the Controller agrees that the Company s
entitfed to seek and obtain an injunclion er spacific perfcrmance to
enforce tha Holder's or the Controller (as applicable) obligations under
this dead, without preol of actual damage ard withow! prejudsca to any of
the Company’s other rights or remedias.

Capacity

Il tha Haoldar has enfered inlo this deed as a Trustoo:

(@)

(b}

(€

notwithstanding any other provision of this deed including any provision
exprossed (o provall ovar this clavse 7 but sublect 10 clause 7{c), the
Holder enjers info this deed only in its capacily as Trustes of tha Trust
and in no other capacity, A liability arising under or in connaction with
thés deed can bo anlorced against the Holder ondy 10 the exlent which it
can be satisfied out of the proparty of the Trust for which tha Holder is
actually indemnified for the kability, The Holder will exercise Bs righls of
indemnification in ordar 1o satisly is obliigations under this deed,

subject 1o clause 7{c), a party lo this deed may nol suo the Halder in any
capacity other than as Trustes in respect of the Trust, including seeking
tha appointment o the Holder of a recahwer (except in relaton to the
property of the Trust), a liquidator, administrator or any similar persan;
and

the provisions of this clause 7 will net apply to any obligaticn or kability of
the Holder to the extent that it is not satisfied because undar tha Trust's
ralavant frust deed of by operation of kw, there is a reduction in the
pulent, or elimination of, the Holder's right of mdemnitication cut of tha
assals of the Trust, or the right does not exist al all, as a result of the
Halder's frawd, neghgonce, improper perdormancs of duties or breach of
truest,
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8.1

8.2

8.3

8.4

8.5

Motices and other communications

Form - all communications

Unkess expressty staled otherwise In this deed, all notices, cerlificates, censeonts,
approvals, walvers and other communications in connection with this deed must
be:

(@) in writing,

(B in English or accompanied by a cenified ranslation inlo English;

(e signed by the sender (i an individual) or a person duly authorised by the
sendar; and

(d) marked for {he atiention of the person Identified or referred 1a in the

Datails or Schedule or, if tha recipient has rotiflied otherwise, then
markad for attantion in the way last notdeed.

Form - communications senl by emall

Communications sent by email nead nol be marked for atlention in the way
stated In clawso 8.1, However, the email:

{a) must stale tha first and last name of 1he sendes; and

i) must ba in plain taxt farmat or, if attached to an email, must be an Adobe
Portable Document Farma? (pdf) file,

Communications sent by email are tlaken to ba signed by the named sender,

Delivery
Communizabons must ba:

(a) laft at the pddress sl out of relorrad to In the Details or Schedule, or

(b sont by prepaid ordinary post (alrmall it appropelate) 1o the address sat
oul of reforred to in the Delails or Schedule, o

(cl sent by email 1o the address set out or referred 19 in the Dotails o
Schedule; or

(=] given imany other way permithed by law,

However, if the intendad recipient has notified a changed addrass or emall
address, then communicabons must be 10 that address or email address.
When eflective

Commurications lake effect from the time they are received or Laken to be
recelved under clause B.5 (whichever happens first) unless a later tima is
spocifiod,

When taken lo be recelved

Communicatons are taken 1o ba recoived:

(a) il sent by post, three days after posting (or saven days after posting d
sant from ono coun'ry to angther); or
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() if sent by email;

1] when the serder receives an automated mossage confirming
dalivery; o

{ii] fowr hours after tha timo sent (as recorded on the device from
which the sender sent the email) unless the sonder recolves an
automated message that the email has not been dalivered,

whichaver happons firsL
8.6  Receipt outside business hours

Despite clauses 8.4 and 8.5, if communications are received or taken to ba

recelved under clause 8.5 alter 5.00pm in the place of receipt or on a non-

Business Day, they are taken 1o ba received at 5.00am on the noxt Business Day

and take offect from that Umo unless a later ima s specified.

9 General provisions
9.1 Invalid or unenforceable provisions

If a prewvision of this deed is mvalid er unenforesable i a jursdiction:

(a) it is 10 be read down or severad in that jurisdicton 1o the exient of the
invaldity or unanforceability; and

=} i doos not affect tha validity or enforceability of
i ithal provision in anothor jurisdiction; or
i) {he remaining provisions,

8.2  Walver and exercise of righls

[a} A wakver by a party of a provislon or a right under this deed is binding on
ther party graning the watver anly if it is given in writing and Is signed by
ther party or an officer of the party granting the waiver,

b} Acwalver is elfeciive only in the specific instarce and for the specific
purpose for which it is givern,

() A singla or partial exercise of a right by a party does nol praclude
angther or further exerciso or aliompled exerclse of thal right or the
exercise of another right,

{d} Failure by a party 10 exercise or delay in exercising a right does not
pravent its exercise of oparale as a waker,

83  Amendment
This deod may bo amanded only by a document signed by all partes.
8.4 Further assurances

The Holder and the Controller each underake to, and o procura that all parsons

under thair respaciive Control, underakes o do all thirgs necessary of desirabla

1o effact the transactions conjemplaied by this dood as espedifiously as possibia,

inchuding execuling, dalivaring or complaling any form, documeni or instrement

necessary of desirable only to thoe oxient necessary 1o give effect to any of tha
rransactions conlemplated by this deed.
o Kirg & Wood Mallesara. | Volintary Escraw Deed o P
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9.5

9.7

9.8

9.10

2.1

8.12
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PPSA furlher sleps

I the Company determines that s deed resulis in the creation of a PPSA
Security Interest, the Holder and the Contraller each agreo 1o do anything (such
as oblalning consents, shyning and producing documents, galting documents
complated and signed and supplying Information) which the Company
reasonably asks and considers nacessary for the purposes of;

{a) ensuring that the PPSA Security Intarest is enferceable, pedected and
otharwize aflective;

) enabing the Company to apply for any regisiration, or give any
rotiflcation, in connection with the PPSA Secunty Interest so that the
PPSA Security Interest has the priority required by the Company; and

{e) enabling the Company to axorciso rights in connection with the PPSA
Security Inferest.

Assignment

Subject 1o dause 3.8, the Haolder and the Controller must not transter, assign,
creato an interest in, or deal in any other way with, any of thelr respective rights
or obligations under this docd withou? the price written consent af tha other
parties,

Enlire agreement

This deed consltutes the entire agreemeant of the parties about the subject
matier of this deed and suporsedes any representations, negotiations,
arrangements, undarsiandings or agreements and all other communications,

Remedles

Tha righls, remedies and powers of the parties undar this deed are cumulative
and not exclusive of any righls, remedios or powars provided ta the parties by
law.

Inconsistent agreements

It a provision of this deed is inconsistanl with a provision of any other agreemaent,
document, representation, negoliation, arrangemen? of understanding between
tha Hoider and tha Controller, or between the Holder or the Centroller and any
other person, the provision of this deed provails.

Successors and asslgns

This dead is binding on, and has effect for the benefit of, the parbas and thair
respective successors and permitted assigns and, in the case of the Controfier,
his or har parsonal representatives and any trustee, recehor of olhar person
Lawdully acting on his or her bohall,

Approvals and consents

Excopt where this deed expressly stases clherwise, a parly or othar parson
referred to in this deed (incleding the Board) may, inits absolute discreton, give
conditionally or unconditionally or withhald any approval, consent, resolution or
datermination urder this deed.

Counterparls

This deed may be signed in counterparts and all counterpans taken logether
conslitute ons document.

11



8.13 Gowverning law
This deed is governed by the laws of Ne'w South Wales.

9.14  Jurlsdiction
Each party irravocably and unconditionally:

{a) submits fo the non-exclusive jurlsdiction of the courts of New South
Wales; and

b} waivas any claim or objection based on absance of jurisdiction or
Inconveniant forum,

= Klng & Weod Mallsgors Volintary Escrow Dasd
118L2058 2
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o Kirg B Ye'acd Mallagons
11Ed 256 2

Voluntary E

scrow Deed

Schedule - Holder and Controller Details

Haldar
Mama

Address

Copy 1o

Controller

MNama

Address

Attention

Copy 1o

;Eh:llﬂ-j' Ezcrorw Dead

Daleave Trust

339 Military Road,
Vaueluse NSW 2030

Dave Adler-Demner

Dave Adar-Demnpar

334 Military Foad,
Vaucluse NSW 2030

Dave Adler-Demnar

Dave Adlar-Demner as frustes for tha Daleave
Trust
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Voluntary Escrow Deed
Signing page

EXECUTED as a dead

paten: 13 Jwe 201U

Company

EXECUTED by SMARTGROUP
CORPORATION LTD in accordance
with section 12¥(1) of the Corporations
Act 2001 {G‘n'lﬂ'l] I;r'_.rauthmﬂ'_m! its
directors:

)
)
)
] { \/
"f}/ ” ﬁ/ ; Signature o
)
)
)

colorfcompany
Slgnu.'lum ::-Tdum:tnr socret
*dalale whichawss i not
Andrew Bolam

Name of director block le'l.eu}l Name of Mr.‘mmmﬂy secratary” '
(block latters)
“dalsis whichensr i nol spplcsble

© Kirg & Wood Maliogors "I'-H'u"l-l.l.l'_rEl..rﬂwDued
11B47086_2
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