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Form 603

Corporations: Act 2001
"Section 6798

Notice of initial substantial holder

To Gompany Name/Scheme.

ACGN/ARSN

1. Details of substantial holder{1)

Name

ACN/ARSN (if applicable)

The holder became a substantial holder.on

2. Details of voting power

Smiles tnclusive Limited

621 105 824

Smiles inclusive Limited ("Smiles’)

621 105824

27 April 2018

The total number of votes attached ta:all the voting shares in the company or voting.interests in the schemes that the substantial holder or
an associate (2) had a felevant interést (3) in on the date the substantial. holder became a substantial holder are as follows:

Class of securities (4)

Number of securities Persen's vates (5)

Voting power (&)

Fully paid crdinary shares

24,450,800 24,450,900

42.21%

3. Details of relevant interests

The nature of the: relevant interest the subétantial holder or an-associate had in the. following voling secutrities on the date the substantial
‘holder became a substantial halder are as follows:

Holder of relevant interest

Nature of relevant interast "

Class and number of securities

Smiles

Relevant interest under section 608{1){(c) of the
Corporations Act 2001 (Cth) (Corporations Act),
only for the purposes of section 671B of the:
Corporations Act and the definition of ‘substantial
holding' in section 9 of the Corporations: Act,
Relevant intérest arises as a consequence of
Shiles having the capacity fo exercise negative
control over the disposal of shares issued to'the
relevant registered holders under mandatory
restriction agreements entered in accordance with
the ASX Listing Rules; the form of which is
attached as Annexure B. Smiles has ho right to
acquire these shares or to control the- votmg nghts-'
aftaching to these shares.

18,497,000 fully paid ordinary
shares

Smiles

Relevant intersst under section 608(13(¢) of the:
Corporations Act as a consequence of Smiles
hayving the capacity to exercise negative control
over the disposal of shares issued-to the relevant
registered helders in accordance with voluntary
restriction deeds in the form attached as Annexure
C. Smiles has no right to acquire these shares or
to control the voting rights attaching to these
shares.

5,953,900 fully paid ordinaty
sharas

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

Holder of relevant Registered holder of Person entitled-to be Class and nurnber of securities
interest securities registered as holdar (8)

- o ] Same as registered holder as 24,450,900 fully paid. ordinary
Smiles As set ol in Annexure A. set out in Annexure A. shares
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-B. Consideration

The consideration paidfor each rélevant interest referred to in paragraph 3 above and acquired in the four months prior to-the day that the.
substantiaf holder became a substantial holder is as follows:

Holder of felevant Date of acquisition Consideration (8} Class and humber of secuiities
interest
Cash ! Nan-cash
No consideration paid. Relevant 24,450,800 fully paid ordinary
o i Gna g interest acquired under shares
Similes 27 April 2018 mandatory and voluntary
resiriction arrangements.:

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

Name and ACN/ARSN (ifapplicable} | Nature of association

N/A N/A

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

Narme Address

‘Smiles Inclusive Limited- Unit 3/38-40 Township Drive, Wést Buileigh QLD.4219

Registered holders of securities as e AT Y . :
setout in Annexure A C/- Unit 3/38-40 Township Drive, West Burleigh QLD 4219

ISR TICT
Signature

print name Paul Innes capacity Cempany secretary

sign here QJ[ t\\ date (G PeR. Z o\,
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@
(4)
(5)
®
7}

(8}

{9)

DIRECTIONS

If theré are a number of substan_tiaf holders with siniitar or related relevant interests (eq.-a corporation and its related corporatians, or

‘the manager and trustee of an-equity trust), the names could be included in an annexure to the form, If the relevant interests of a.

group of persons are essentially similar, they may be referred to throughaut the form-as a specificaily narmed group if the membership
of each group, with the names and addresses of niémbers is clearly set outin paragraph 7 of the form. '

See the definition of "associate” in section 9 of the Corporations Act 2(_}0-1.
See the definition of "relevant interest" in seétions 608 and 571 B(7) of the Corporations Act 2001,

The voting shates of a company constitute one class unless divided into separate classes.

The_ total number of votes attached to all the voting shares in the company or voling interests in the scheme (if any) that the person
or an associate has a relevant interast in. ' '

The persen's votes divided by the total votes in the body ¢Corporate or scheme multipiied by 100,

Include details of;.

(a)  any reievant agreement or other circumstances: by which the relevant interest was acquired. If subsection 671B(4) applies, a

' copy of any document satting out the térms: of any reievant agreement, and a statement by the persen giving filll and accurate.
details of any contract, scheme or arangement, must-accompany this fonm, together with a written statement certifying this.
centract, scheme or-arrangemant; and

(b} any qualifi'_cation of the power of a person to exercise, controlthe exercise of, or iInfluence the exercise of, the voting powers or
- disposal of the secuirities to which the relevant interest relates (indicating clearly the particular securities to which the.
qualification applies).

See the definition of "relevant agreement" in section §'f the Corporations Act 2001.

If the substantial holder is unable to determine the identity of the person ( eg. if the relevant interést arises because of an option} .
write-"unknown”. '

-Detalis of the consideration must include any and all benefits, money:and other, that-any person from wham a relevant inferest was

acquired has, or may, become entitled 1o receive in relation to that acquisition. Details must be included even if the benefit is
conditional on the happening or not of a contingency. Déatails must be included of any benefit paid on hehalf of the substantial hoider
orits assocfate in refation to the acquisitions, even ifthey are not paid diréctly ta the person from whom the refevant interest was

;acquired;




s2/eYs Aeuiplo pied Afiny ,.000°02 _1TYH NYINNQ |
saleys Aeliplo pled Ain}~ 000 0z 1HVYA0LS TIVONOQOW ¥3aNYXTTY NOWIS gl
SeJeys Alelpio plEd Ajn] 0000} S3NAMOQG TIVHIVY SN
saieys Aeuiplo med ARy, 000°G1. HIDNNOA SIMIT AN HIN
saseys Aselipso pled Ainy~ 600z 1 S1713 AIAVYA ¥a
sajeys Aizuipio pied Aling L0000 NOLHSY INT TV SN
s2leys AleUpa6 pred ANl L0009 NOLS0g HI39VZIN3 YNNOJ SHIN
Ssaleys Aedipso pied Ajny LSV Q1YNOG NYATH HIN

e SBLNGSS Jo SSRED

r._uno_w )

_ . S3[LNISS JOUBGUINN. Lo - S30UN9S JO Japjoy. paeisibey .

{8102/v0/61 WOA SYILOW ZL ~ luawsesbe uepanysas Kiojepuew) sispjoy 'z

000°89L°¢) €103 qng-
saieys Aeuipio pled Ay pg2 ASNOWIL SS0H ST TIN M
sefeys Aeuipiopied AIi] 06/ AINOWLL 15380 13vHIIN HIN
saieys AEupio pled Ainy 02 ATNOWIL LHIGON TIYHDIN BN
saleys Aeupio. pred Anjy: g/ AANGWLL TIVHOIN SINVE HIN
sergys Aleulpio pied ANy QB0'0} AHITHIH OHYHOE HIONYXITY 1IN
saseys Areuipae pied AN} goo'0 Al Ald NOLLVAONN| vay
saleys Aewrpio pled Ay poo'sz TIVH NWINND 8N
salBys Aeulpio pied Ay goo'or 41T Ald SYa09vd 1H9F
saseys Areuipso pied Any-  gooov ‘017 ALd 9L0Z T4H
saieys Keupso pred Ainy gog'os ZSYSH VIMYIA 3NITOUYD SN
saieys Aleuipio pied iy goa'as Z8VSO WAM LIHVOUVIN SHIN  ZSVYSN OHYAMAI QIAYT HIN
saseys Areuipio pied Ainy 00002 OL7 ALd WOSALITISON
seleys Aleuplo pied Any  Q0o0'e2 ZSVYSN H139vZ3 3iH4OS SN
$8Jeus Aeupio pied Al 000'68. ZSYSO WAM VLIED S
ss1eys Aeuipio pled Ay 00’00l SANNI ANV NIZTI0D ANV SHIN 2-SANNI @TYNOT TNYd B
saieys Aleupio pred Ay .pogazL 017 ALd SENIAIOH vaviNvdg
saseys Arewpio pred AN} 000081 NOSHINIS SNV HVHYS SHIN 2 NOSHINIS TH3904 113N HIN
‘sareys Aleuipio pied-Ain}  000'00g A1 Alc SNOILNTOS IVLIdYD G
seieys Aleuipio pled Ains  poo'zse 0L ALd SONIOTOH LHVYDA
saleys-Aleuipio pied ARy 000'00F ATIONNCD ANOH.LNY NVIS HIN
saieys Aeuipio pied Ay goo'Lzd 017 Ald GNNd U34NSs AHITHEH rfia
saleys Aizwpic pIEd A, p00'00S SHONOWHNEG TI¥D HW
saeys Aeuipuo pred AN 000'Z08 aLll.ALd IQIHaHOW
saieys Aedipio ped Ainy Q00’659 ALT Ald 6rLHIN
saleys Adeuipio-pled Ainy. 0oD' 000G QL7 Ald ¥3dNS WLLIMIN

(o BINHN0SS JO SERID

- SOIINAS JO SBqWNN - - T D SOOURIsS JO RI0M PalalSbay)

ﬁw._‘cN@EhN. WO} SUIUOLL 7 - JusilivaaBe uooLRsss Alojepuew) siapjoy b

Y SInXauLy

LO0Z AIC 6L oL oy oBed  ¢og



saleys Aleutpio.pled Alin} 000°C
seleys AlRUPIOPIEd A0y, DOO'e
Lol . S8I)UN09S JO SSBYD L

NOLS0d Hi3dvZE1T YNNOO SUN

-1 S¥IH ATYNOJ NVAIE Wi
Sl e 0 5eRNaas Jo 1ep|oy palalsibey

. SBRUNDAS JO RGN
{sitnsas |epauRLY LA 10 asea[al BUIMmD)jo) SAep SSaulsnyg £ (un - pasp UoRDLISEr AIBJURJOAY SISPIOH T

"SYNSa) [BOURLY 51 AL S0 Sseaias BUmD||o) sABp SSBUISN] ¢ |IUN SUCROMIESI AIBIUNIOA 0] 102lgNs Sq jiim sanunoss 5saw "poliad uoiowss: Aojepuelil jo Aidxa Bumo|od

000°LEL’'S Eorang
saleys ABuiplo.pied ANy 0pO'% DIASMINGINY VLI Ha
saleys leujpio pled A)Iny 000G . JINOS YNIFT HA
saieys-Aeupo pied Ainf - DO0'S HIFZO 2¥YNHYHS WA TYS GIWYHOW Ha
saleys:Aleulp:o pIEd A0 0006l AINOHOW NHOTM QIAYA YW
saleys feupio piEd A0 000°0T SNDLLYAN SAINYT AZNYLS JHVNLS B0
saleys Aleujpio pied Ajln  DOD0S 0807 NATIHYIN &a P 0807 .XIM34 SYANS HA
SQJEUS Aleupio pied Alny p00'09" 017 Ald SINSINLISIANT HNHLIYAVYIA
SalBys ABUIPIO pEd AT, DOO'00L 23170 ANS SYI0HJIN A
saleys Aleupio-pied ANt 0D0'00L ATNOINT LIHYOHVIN YEAINNIM SHIA B AZIOIND ST NOLTIN HN
$aiEys Aletjpio pied AlIny 000'0SY NOLTIWYH H3 L3d NVHLYNOC YN
saleys Aeuplo pied Ay DOO'00D'E aL1 Ald §31143d0Yd 4d03u31INd
saleys Alewpio.ped Ay ,000°00F 1493804 JvIN T1TEINYHD S 2 L3808 GNY IMOY 1HVNLS Hin
saleys Aeuipio pied Airy L 000°00%F HIAINYL SYTOHDIN HIN
sauBlsS AJEUIpIo pied AN} 000 028 a7 Ald ¥34NS DLLLIAA
SaJEUS AlBulpJo pled Al 7,000 08¢ 14380 VN 3TTAINYHI SHIN
ssseys Mevipio pied Ainy ,000°002 SANNI NYHLYNOI da
saieys Aeuipio pied A 000002 HIAEYRNS N0 SHIN
saiels Areulpio pled AN}~ ,.000°002 ‘HONOHYNE MYHENHYE NYSNS SHIN R HONOWHNE NYIY diavd YN
seseys AdBuipic pled ANy ,.000°002 AMSMOYEIOTd MIEANY HIN
saleys Areuipjo pied Alinl 000091 HATH0H NITHNYHA H300Y 739IN HIN
saleys Arelipfapied Ajny ,000°091 SNYAT H139VZ173 AV SHW ® SNYAT HIAONVXETY 143808 HiN
saleys ABljpio pied AN ,000°08 1A dSILLME R H
saleys Aleuipio pled Ainy 00008 INSNAHSALMHYIN T3INYT HIN
saleys Aeupioped AR ,000°09 ZSYS5N ANNOYYD S
saleys Aeupio pied A1y L000'0Y ATTVO MDIHATTH S AIAVA BN
sajeys Aeuipio pied Ay 000DV TWANG YNIHILYY SN ® VARG ©IvdD Ad
saueys Aeuipio pied ANy .000'0% ali1 Ald Ningnt
saleys Jelpioped ANy 000'0F J4YLS: XITY SN
sareys Aeupiopied Ay ,000'0% Q11 Ald SINJWLISIANI NFdATCd
saieys Aleutpio pied ARy ,060°0F NITFANGCHD ONIAYI JAGS AHIONLL YN
sareys Aeulpio pied A6} 000D HWALHYD ITITHOIN SN
sazeys Aeuipio pled Al ,000°0v HITHO MY HIA
salels Aeuipiopied Ainy. ,000°0F 007 Ald 20N NOILYHOJIOD Hir
saleys Adelipio pied Ajind - .000°0F 1380 ONYIMOH LHYNLS "IN
sereys Leuplo pied Any T L000°0F 1HISOY ONVYTIMOY THYNLS HIN
SELS Aeuipio pled ARy ,000°0F 19380" QNYIMOY LHYNLS JW
saieys Aguiplo-pled Alinj 0000V MOIUtYdZ1id NHOr NYldd 9d
sajeys Aguipiopied Ainy 000'0F TIEAAMAON NVE YIFDNY S
saleys Aiguipjo pred Ay ,000°0F MYHENIJO HIANYXIIV HA
saieys Aeuipidpied Any .000°0F QLT AL OZLVAITOSNOD LSHOS
SAIBYS ABUIpIC pled Aljnj Q17 ALld INOWSId

- SBHNDJS JOSSRID

A

U GANUNGPS JoSagqUINN . .

S e S s s SEUNges Jo daploy paraisiBey:

Lo0Z Ainr 51 QLo gebed €09



salels Aeuiplo pled f§hf 0g/.c AINONLL 1FYHOIN STNYT dIN-
seJeys AIBUipIO PiEd Ay 000'c a1T Ald Ningni

Saleys Aeu|pio pied A|n]
oo SIPUNDSS Jo SSB|Y

QL7 ALd AINCWIid
S313UN3s Jo Japioy paaysibay..

009
U SAND3S Joaaquny . . -

{sunsal [eloueul 8L AL J0-9sE8|a1 Sumo)jo} sAep ssauisng ¢ [un - pasp tonosas KIBJUN{OA) SIBPIOK b

_ 008°igz') _ 1E303 ang
saieys Areuipio-pied AR} 0oo'0Ge 017 Ald 3CIHSHON
saleys LBuipio-pred AN 00600} LHIF0H YYIN ITTILNYHI SN 2 1HIF0H ONVIMON L9VNLS HiN
Saleys Aeuipio pied Al 00000l MAUNWYL SYTOHDIN din
saleqys AJEUPIO pied AR} 000 08 011 Ald H3dNS DILLIA -
seieys Aelijpio pred &) 000°0Z 1HIA0Y JlEviN ITIFINVHD SHIW
saigys Aleuipso pled ANy oBo 05 ] SANNI NYHIYNON 3
saleys Aleuipio pled 0L | 00D 0% HITHYHANS INITOr SHIN
$alels Aleuipso pred AN} 00008 HONOHHENE MYHSNYY NVSNS SHIN § HOnoWYnd Nv 1Y aiAYd g
saiBys Aeuipio pied AN} QD005 ANSMOYITT MINONY HIN
saseys Meuipiopied Ay opo'os QL7 ALd ONNd ¥3dNS AHITYEH £a
Saleys ARUIDIO pied ARy 000°0S 011 Ald SONITTOH. 1HY2A
saleys Aleupio pled ANy 000 OF HATAOH NITNYH A HIS0H 13DIN Ml
S2iBUS Aeulpiopied ARy T 0000F . SNYAS HLIAVZIT AV SHN 2 SNYAT HIANYXI TV 14380y Jin
saieys Aeuipio pied Alinf 000 0% Q11 AlLd SONIQICH YOVINYEE

“saleys Leuipio pled Aing 000°02 QLA OILIIMYEEH
saleys Aiguiplo pled A0Y . 00002 INESNAHSAL MHVYIN 1INV BN
S3eUs ARUIpIO Pied ARE QOO 9L ZEVEN Y1IHD S
sasels Aeuipio pied Ay poo'S) ZSYEN INITOHEVS SIN
saiBys Areupio pied A|iny " Qo0'Z) ZSV¥SN JIHDOS S
saleys Areuipio pled &inf . 0oo'0L CAATAYOMIINIATES GlAYa U
saleys Aleuipio pled AInt 00601 ) TYARG YNIHLYY SHINS TYANG DIVHD Ui
saleys AIBURIO Pred AYn)  0oD Ol GL1 ALd NLN3M
Saueys Aeuipio pied ANy Qoo o VLS X371 SN
saieys Aeuipso pled A0y Goo 0L Q41 Ald SINIWLSIANI NvEATOL
saieys Aevipso pied Ai 00001 NITIWNOHD DNIAYI QAOCE AHLOWIL "N
saleys Aeumpio pled A 000 01 HIIHYD ITIZHIIN. SN
saleys AEUpIO pied ANy oG Ol HIFHO MHYIN HIN
SR:EYS Afeulplo pied Any — 00g'0)- L1 Ald 2°0ON NOILYHOdE0D H1r
'saieys ABuipic pled AN 00001 1H380W GNYIAMOA JHvYNIS HN
saleys ABulpio pIEd Al QDO DL L4300 CNYVIMOY THYNLS BN
saleys Alelipio pied A0y 000'QL 1HIB0H ANYIMOM LYVNLS HIN
saseys Aelpio pied Aty 000°0L ADHLYLZ1Id NHOM NYidd Ya
sareys leuipio pled Ainy 00601 FIEMACN NI vI20NY SW
s@igys Areuipié pied &ng G001 MYHENILO HIANYXT TV WA
saleys Aeulpio pied Afn; 0pDDL. aL1-ALd d31vdINOSNOgd 154049
saleys Aeuifio ped A0}, 00D'Z QL7 Aid JINOWEId
sareys Aewpio pied Al DOO'G T9YH NYONNQ JIN
sseUs Aeuiplopied Ainy Go0'G LHYACLS TIVONOAIN HAUNYXITY NOWIS HIA
sareys Areuipie pled An; Goow- SINMOA T1IVHOVH SN
saleys Ardipio pled ANy 0o00'F HIDNNCA ST WK U
Saleys Aeuipio pied Kiing  opo'e 81713 QIAVT Ha
sateys Aeuipio-ored A nj NO.LHSY INITHvE SHIN

D0S'T
v gelluniasjosse|n o

L SAnUNos 0 BqUINN Do SORUNDSS JO 19PI0Y palo)sIBoy.

Loz AInr 6L 01 46:9 abeq  gog



Ul SARUNDAS JO SSeID

SANIIG IO JBNN. -

saleys Aeupo pied AInd | Q008 0L Ald NYAMOOTODD"
seleys ABEUpIo pled ik oDO'BY HIHLYd AF8HSAVT SHIN 8 HIHLYd NYEYHYESYHONYHD Ha
saleys Aelpio.pied A QO02v QL7 Ald 43dNS MY
saieys Aeunio pied Ainj o098 QL1 Ald INJWESTIOHA
saleys Aguiplo pred AlIR] 0oD'9C HOL20Hd TIVHDIW HIN
saleys Azeuipio pied Alin}  gop'os HSTYM HNHLYY Ha
sateys Leuipio pled Ay 000°0g OL7 Ald S3I3NINON IDVIdIA YN
s3iBys Aeuipio pled A0} Qo0 0E 017 Add SINISV ILVLISI SdITiHd
‘s8ieys eulpio pied AN} 000 0T Q=LA Ald LODINOLS
saleys. Aieuipio pied ARl 000'QF B AITYC INTH NYITTir sW
saleys Aeupso pled Ajinf — DOD'OE Q10 Ald AVUNYHS:
saigys Areulpso pled And pOooE a1 Ald 345873
saleys Aeulpio pled ANk 000°0E Qi1 Ald OE3AM-Oria
saleys Aleupio pled Al pOC'OE TIYNOADVIN 18vAE LS HIHA0LISTHHD HIN R @TYNCAIYIN NAYH.LYY S
‘saleys Aluiplo pred A1n; 000'0E CTYNOQDVIA SNVT INAY SHIN B TTYNCADVA LYYAMILS HIHSOLSIHHD A
saleys Aeutpro pied AiD) 000 0F 311 Ald S3DHNOSZE ATMHY3
saleys Aleuipio pted Al Q00've AL Ald HACNS NIINNND
saleys Aleupio pled Ay 000'%2 07 ALd HAMANN
soJeys aeuipio pred Ay Go0've a1l Ald LON LdJdr
sareys Jeyipio pied Alin} 000'vZ Q3L Ald L33dAMIN
soleysAeuipioped Ay 00007 G171 Ald NOLLYAONNI vavy
saseys Aeulpio pied i} poD'gi YAYMYS YNILSTHHO SHN
sareys Aeuipid pied Ainy 000'8: 0471 ALd YLINIW
Saieys Leuploped gy o00'gd A7 Ald SHOLSIANI bad
sajeys Aeuipio pied AIny T 000'81 017 Ald €2ANH0
sareys Aeuipio pred XA} 0008l OLT ALd SENIAIOH Ho8v
saieys Azuipio-pred ARy T 000'BT aL] Ald OSSING
s2ieys Azeuipio.pied A 00081 Q3LINIG-Ald NLSINDG
sauB§ Aeuiplo pied Ajin  pOD'C) 1HYMILS NYAY HIN
sasBUs Aeulpio pled Ay 000'ZL J093H AZIMrTE YNIIN SHIN B ZADTH |LLAYYIN ASIMYY HIN
saieys Areuipio pied Alink. pOo'c) DIAZITINOINY ¥LOIW YA
saleys Aleulpo pled &ing. o0’z Gl Ald Q34 AUNSSTIYS |
saleys Aiguipio med Ajini DOCZL L1 ALd SENIJNLSIAN] TV LIdYOVEY
saleys ABUIpio pied &0y Q0021 Q10 Ald AVHM
saleys Aeuipio pied ANL. QO0'ZL QLT Ald SLNIILSFANI YHY.LIYA
saleys Aleuipoped Aliny 000'Z 1 333 31830 HSIWYH HIN
saleys Alediplo pied AIn} 0D02) ADNHLIVYdZIId NHOP NIWVPNZE U
saleys Aewpio pied Ay QOD'ZE L7 Ald SSHOVYINVD
saleys Aeupio pied Ainy goD'oL G11 Ald AQI-HIHON
sajeys Aediplo med AR QO0'0L 0.7 Ald QNnid J34nS ABITE3H ra
saieus Aeuipio pied Ay 00D'0F L7 Ald SONIQIOH £8YIA
sae(s Aeuipio pied A|ny 000’6 011 Ald L40L%
seseys Aleuipio pled ANy 0006 QL Ald MAAI
saieys Aseuipio pied Ainy poo's. al1 ALld NOSNId M
s3ieys Aeuipio pied ANy 0O0YS AFHYD NOQHOS NI HIW
sajeys Areuipio pied Ay o' QL1 ALD SINIWLSTANI HYNYAVH
saleys Aeuips pledApn; psZ'c ATNOWIL SSOH S3TIAN WAl
saleys Aeuipio pred Ay 052°¢ ASNOWILL LEIF0Y 1FvHDIW 8W
seleys AI2uiplc pied Ang ASNOWIL LHIE0Y TFvHIIN 5N

L S8RINSas o Japoy palsysiay

L00Z AIRr 51 01 J0.L96ed €09




oov'oLi'y 15303 ang
saleys Arguipio pled Agny  DO0'ZLE NIHD OHS-DNIW 112 NTHD HAHD DNV 2 NIHD DNLLNYNM 8 NIHD ONIH-NYOY
saleys AE0)pIo pied Az DDO'00E ‘G1TALd SNOILNIOS T¥LIdYD 7d
saleys Aleuipio pled Agn; 000'gRe. Q11 Ald ¥0Z
saleys Aieuipio pled Aghi 000 01e AITHVO MOIYZA3Hd AIAYA N
SAIeYsS AIBUIPIO piEd ARNL  000'08L Q17 Ald {¥AU SONIQTOH HIWNIYL
saleys AJeulpio pled AR 000’891 LHIF0Y JIHVIA IT13INYHO SINE Ly3d0d ONY TMOS 1HYNLS HIN
saleys Aeuipro pled AInl 000'0ZL . aLl Ald anrsin
saleys Aeuipio pred AN 000'0Z1 G117 Ald SAINIWON NVAS FLIHM-
sSaleys Aleuipio pied Ay, 000'0ZL CILIWIT LNIWIDYNYIA LISSY TINY
saleys AleUipio pied ANy 000 0ZL C A1 Ald 93dNE TvadEIMm
saleys Aleuipio pred AnE 000'0Z1 ai71.ALd {LSNY) T¥LIdYD WNIWIHd
saleys Aleuipio-pied Ak 000'0Z) ALy Ald IFNOWYT
saleys Aeuipio pred ANy 0DO'0Z L O AIAYG HA
S8IBLS AIBUIpIO pied ANF 000 0Z) QILINTE Ald ONOWAYM
saleys Aleutpio pred Y~ 000 021 all Ald 900v7
sajeys Aleuipio pred Ay 000'06 ATAYO MIIHIATHS AIAYT 5N
saleus fJeutpio pied A|Inf 00008 Q31N Ald L31AHE
saleus Aelipiapied Al 0DO'08 ALT ALd YNISINILL
saieis Aleupio pied A1k 00098 ai7 Adld IMINNILYH
saleys.Aleuipio pied ANt 00022 HITNS SSNYT ¥a13d 44
saleys Xiegpio pied Al 00009 017 Ald SYO09vd LHSIS
saseys Deuplo pied N} 00008 aL? Ald SLOZ rdH
saleys AEUDIO pied ANy 0p0'0% AL Ald SINIWLSIANENTHAVL
saeys Aeuipio pred ANl 00008 0L7 Ald S1SITY1I03dS JTWS IHL
ssieys Aeuiplo pigd ARl 0pO'08 L1 ALd ONNZ H34NS ONY 1IN @ o
saleus Aleulplo pied Ay 000’08 ANTIN H138vZ03 SNYT SHIA 2 SN NHOP HIVLSITY XN
saleys Aleutpio.pied ANy 000’08 al1 Ald vHOv1
soreys MEUpio pied ARy 00D 09 A1 Ald SINZW1SIANE ¥HYHSHIAOIL
Saleys Aeulpio pled ANk 00008 OILINN Ald SINIRLSIANI AT 1HA
seieys Aeuipio-pied ANy 00009 NOSHVId NHOM MIHONY G
sazeus-Aeunpio pied il qoZ gs TYANT YNIFLYA SHN 2 TYANG DIVED- Uil
saleys Aleulplo pied A} 000'0§ AHIMH3IH GEVHOIY HIGNVXTTY "N
sereys Aeupdd pied AR} oop'ed 17 ALd ONN ¥3dNS LYNAYA

L SAfNgs JO 588D,

o CSRRURQBS JOUBQRUANT | s L L T e T T SAlllInDas Jo ap|oy pataysiBay

100z Ainr gk orjogeBed ¢og



603 Page 90of10 15 July2001

Annexure B = Appendix 9A resfriction agreement




Appendix gA
Restriction agreement

Appendix 9A

Restriction agreement

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

We, the persons in:

[tem 1 of the schedule (“entity”);
Item 2 of the schedule (“holder”);

Item 3 of the schedule (“controller”),

agree as follows.

Introduction

*A.

*A.

(* delete

The entity intends to issue restricted securities to the holder. The holder
will hold the restricted securities as set out in this agreement. It is a
condition of the issue of the restricted securities that we will comply with
this agreement.

The entity wants to be listed and has issued restricted securities. The holder
will hold the restricted securities as set out in this agreement on the basis
that the entity will take the steps necessary to be admitted to the *official list
of ASX.

We have provided ASX with all the information necessary to properly form
an opinion about who is a *controller of the holder and who is required to

execute this agreement.

We enter this agreement for the purpose of complying with chapter g of the
listing rules.

as applicable)

Agreement

Escrow restrictions

During the escrow period, the holder will not do any of the following.

(@) *Dispose of, or agree or offer to *dispose of, the restricted securities.

+ See chapter 19 for defined terms.

04/03/2013
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Appendix 9A
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(b) Create, or agree or offer to create, any security interest in the
restricted securities.

(c) Do, or omit to do, any act if the act or omission would have the effect
of transferring effective ownership or control of the restricted
securities.

(d) Participate in a return of capital made by the entity.

Amended 24/10/05
2. During the escrow period, a controller will not do any of the following.
(@) *Dispose of, or agree or offer to *dispose of, the controller interests.

(b) Create, or agree or offer to create, any security interest in the
controller interests.

(c) Do, or omit to do, any act if the act or omission would have the effect
of transferring effective ownership or control of the controller
interests.

3. We will comply with chapter g of the listing rules. If any of us is not a listed
entity, we will comply as if we were a listed entity. Each of us will take any
steps we are able to take that are necessary to enable any of the others to
comply.

4. @) If the restricted securities are kept on the *certificated subregister,
the holder will deposit the certificates for the restricted securities
with a bank or *recognised trustee for the escrow period.

(b) If the restricted securities are kept on the *issuer sponsored
subregister, the holder hereby agrees in writing to the application
of a *holding lock to the restricted securities.

Warranties
5. If only the holder and the entity are parties to this agreement, one of the
following applies.

(@) The holder is an individual.
(b) The holder has no *controller.
(c) The holder has the *controllers set out in item 3 with the interests

identified in item 6, and each *controller comes within an
exception set out in rule 9.1.4.

+ See chapter 19 for defined terms.
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0.

The holder gives this warranty.

If the holder, the entity and any *controller are parties to this agreement,
the holder has the *controllers set out in item 3 with the controller interests
identified in item 6, and any *controller who is not a party to this agreement
comes within an exception set out in rule 9.1.4. The holder and each
*controller give this warranty.

If item 7 of the schedule is completed, the full particulars of security
interests which have been created, or are agreed or offered to be created, in
the restricted securities are set out. A release of the security interests is
attached. Apart from this, before the escrow period begins, the holder has
not done, or omitted to do, any act which would breach clause 1 if done or
omitted during the escrow period. The holder gives this warranty.

If item 8 of the schedule is completed, the full particulars of security
interests which have been created, or are agreed or offered to be created, in
the controller interests are set out. A release of the security interests is
attached. Apart from this, before the escrow period begins, the *controller
has not done, or omitted to do, any act which would breach clause 2 if done
or omitted during the escrow period. Each *controller gives this warranty.

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

Consequences of breaching this agreement

10. If it appears to the entity that the holder or a *controller may breach this
agreement, the entity must take the steps necessary to prevent the breach,
or to enforce the agreement.

11. If the holder or a *controller breach this agreement, each of the following
applies.

(@) The entity must take the steps necessary to enforce the agreement, or
to rectify the breach.

(b) The entity must refuse to acknowledge, deal with, accept or register
any sale, assignment, transfer or *conversion of any of the *restricted
securities. This is in addition to other rights and remedies of the
entity.

(c) The holder of the *restricted securities ceases to be entitled to any
dividends, distributions or voting rights while the breach continues.

Amendment

12. This agreement will not be changed or waived without ASX’s written

consent.

+ See chapter 19 for defined terms.

04/03/2013
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Jurisdiction

13. The laws of the State of the home branch of the entity apply to this
agreement. We submit to the jurisdiction of the courts of that State.

Definitions and interpretation

In this agreement:

ASX means ASX Limited.

controller interests means the *securities, substantial economic interest or other
interests in the restricted securities and each intermediate entity through which that
interest occurs, full particulars of which are set out in item 6 of the schedule.

escrow period means the period set out in item 4 of the schedule.

restricted securities means the *securities set out in item 5 of the schedule and any
*securities attaching to or arising out of those *securities that are restricted securities
because of the definition of restricted securities in the listing rules.

The singular includes the plural and vice versa.

A reference to a party includes its successors, personal representatives and
transferees.

Words and expressions defined in the listing rules of ASX, and not in this agreement,
have the meanings given to them in the listing rules.

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

Schedule
L Entity’s name and address:
2. Holder’s name and address:
3. Each *controllers’ name and address:
4. Escrow period (the date from which the initial restricted securities are
escrowed):
5. Particulars of restricted securities:
6. Particulars of controller interests:
7. Particulars of security interests over restricted securities:
8. Particulars of security interests over controller interests:
Dated:

[Proper execution as a deed]

+ See chapter 19 for defined terms.
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Voluntary restriction deed

Smiles Inclusive Limited ACN 621 105 824
The Holder specified in the Schedule

E‘I\I TALBOTSAYER

Talbot Sayer Lawyers ABN 93 168 129 075
Level 11, Brisbane Club Tower, Post Office Square
241 Adelaide Street, Brisbane QLD 4000 Australia
GPO Box 799, Brisbane QLD 4001 Australia

Ph: +61 7 3160 2900

www.talbotsayer.com.au



Voluntary restriction deed

Details

Agreed terms

1.

4.200175

Defined terms and interpretation

1.1 Defined terms
1.2 Interpretation

Restrictions

2.1 Holder activity during Restricted Period
2.2 Holding lock

Takeover Bid

3.1 Release during Takeover Bid
3.2 Return of restrictions
Merger

4.1 Release during merger

4.2 Return of restrictions

Pre-bid Acceptance Agreements

5.1 Entry into Pre-bid Acceptance Agreements
5.2 Limited release

Warranties
6.1 Holder warranties
6.2 Breach of warranties

Consequences of breaching this document

7.1 Enforcement

7.2 Consequences of breach
General

8.1 Amendments

8.2 Assignment
8.3 Counterparts
8.4 No merger

8.5 Entire agreement

8.6 Further assurances

8.7 No waiver

8.8 Governing law and jurisdiction
8.9 Severability

8.10  Costs

Notice

Voluntary restriction deed
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9.1 Method of giving notice
9.2 When is notice given
9.3 Address for notices

Schedule 1 - Particulars

Signing page
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Details

Date

Parties

Name
ACN
Short form name

Notice details

Name
Short form name
Notice details

Background

A The Company has issued (or will issue) the Restricted Securities to the Holder.
B The Holder holds (or will hold) the Restricted Securities as set out in this document.

C The Holder has agreed to enter into this document voluntarily for the benefit of the Company.

4.200175

Smiles Inclusive Limited
621 105 824
Issuer

Attention The Directors
Address  C/- Talbot Sayer, GPO Box 799, Brisbane QLD 4001
Email

The person set out in Schedule 1

Holder
As set out in Schedule 1

Voluntary restriction deed
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Agreed terms

1. Defined terms and interpretation
1.1 Defined terms

In this document:

Term Definition

ASX means ASX Limited ACN 008 624 691 or the securities
exchange operated by it (as the case requires).

Bidder has the meaning given to that term in the Corporations
Act.
Business Day means a day that is not a Saturday, Sunday or public

holiday in the place where an act is to be performed,
notice received or a payment is to be made.

Conversion Shares means Shares issued upon conversion of convertible
notes issued by the Company.

Corporations Act means the Corporations Act 20017 (Cth).

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

Listing Rules means the listing rules of ASX which govern, among other
things, the admission of entities to the official list of ASX,
disclosure and some aspects of a listed entity's conduct.

Mandatory Escrow means restrictions imposed in accordance with Chapter 9
of the Listing Rules.

Offer has the meaning given to that term in clause 5.1.

Pre-bid Acceptance Agreement has the meaning given to that term in clause 5.1.

Proportional Takeover Bid has the meaning given to that term in the Corporations
Act.

Restricted Period means the period set out in Schedule 1.

Restricted Securities means the Shares held (or to be held) by the Holder set

out in Schedule 1.
Shares means shares in the capital of the Company.

Takeover Bid has the meaning given to that term in the Corporations
Act and, for the avoidance of doubt, includes a
Proportional Takeover Bid.

Underwriter means Morgans Corporate Limited (AFSL 23541).
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1.2 Interpretation
In this document:

(a) a reference to a clause, schedule, annexure or party is a reference to a clause of, and a
schedule, annexure or party to, this document and references to this document include any
schedules or annexures;

(b) a reference to a party to this document or any other document or agreement includes the
party's successors, permitted substitutes and permitted assigns;

() if a word or phrase is defined, its other grammatical forms have a corresponding meaning;

(d) a reference to a document or agreement (including a reference to this document) is to that
document or agreement as amended, supplemented, varied or replaced;

(e) a reference to this document includes the agreement recorded by this document;

4 a reference to legislation or to a provision of legislation (including subordinate legislation)
is to that legislation as amended, re-enacted or replaced, and includes any subordinate
legislation issued under it;

(9) if any day on or by which a person must do something under this document is not a
Business Day, then the person must do it on or by the next Business Day;

(h) a reference to a person includes a corporation, trust, partnership, unincorporated body,
government and local authority or agency, or other entity whether or not it comprises a
separate legal entity;

@ a reference to a ‘'month’ means calendar month;
)] a reference to '$' or 'dollar’ is to Australian currency; and
(k) the meaning of any general language is not restricted by any accompanying example, and

the words 'includes’, 'including’, 'such as', or ‘for example' (or similar phrases) do not limit
what else might be included.

2. Restrictions
2.1 Holder activity during Restricted Period
Subject to clauses 3, 4 and 5, during the Restricted Period the Holder must not:

(@) sell, transfer, or otherwise dispose of, or agree to offer to sell, transfer or otherwise dispose
of, the Restricted Securities;

(b) create, or agree to create, any security interests in, or encumbrances over, the Restricted
Securities; or

(© do, or omit to do, any act if the act or omission would have the effect of transferring
effective ownership or control of the Restricted Securities.

2.2 Holding lock

If the Restricted Securities are kept on an issuer sponsored subregister, the Holder agrees to the
application of a holding lock to the Restricted Securities.
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3.1

3.2

4.1

4.2

5.1

4.200175

Takeover Bid

Release during Takeover Bid

The Company must release all or any part of the Restricted Securities from the restrictions in clause
2 by notice in writing to the Holder if:

(@) a Takeover Bid is made to acquire all or some of the Shares; and

(b) holders of at least half of the Shares in the bid class that are not subject to escrow have
accepted the Takeover Bid,

for the sole purpose of allowing the Holder to participate in the Takeover Bid.
Return of restrictions

If the Takeover Bid does not become unconditional, the Holder agrees that the restrictions in clause
2 will be reapplied.

Merger
Release during merger

The Company must release all or any part of the Restricted Securities from the restrictions in clause
2 by notice in writing to the Holder if the Shares are proposed to be transferred or cancelled as part
of a merger by way of scheme of arrangement under Part 5.1 of the Corporations Act, for the sole
purpose of allowing the Holder to participate in the scheme of arrangement.

Return of restrictions

If the merger by scheme of arrangement is not carried out, the Holder agrees that the restrictions in
clause 2 will be reapplied.

Pre-bid Acceptance Agreements
Entry into Pre-bid Acceptance Agreements

The Holder may enter into, and perform its obligations under, an agreement with a potential Bidder
whereby the Holder agrees to accept the offer made under a Takeover Bid for all the issued Shares
(Offer) within a period of time after the offer period begins (Pre-bid Acceptance Agreement),
provided that the terms thereof must:

(@) be subject to a condition precedent that the Bidder publicly proposes the Offer within five
Business Days after the date of the Pre-bid Acceptance Agreement;

(b) require the Holder to accept the Offer for all or any part of the Shares no earlier than 10
Business Days after the offer period begins; and

(c) automatically terminate if:

() the Bidder does not dispatch offers under the Offer within two months after the
date on which the Bidder publicly announces that it intends to make the Offer;

Voluntary restriction deed Page 7



5.2

6.1

6.2

71

7.2

4.200175

(i) a superior proposal (being one that, taking into account all aspects of the proposal,
is reasonably capable of being completed and represents superior value to holders
of Shares) is made before the Holder accepts the Offer;

(iii) the Bidder's offers under the Offer lapse (without being free of all conditions);

(iv) a court or the Takeovers Panel decides that all or any part of the transaction
contemplated by the Pre-bid Acceptance Agreement is unlawful or constitutes
unacceptable circumstances; or

(v) on the date which is three months after the date of the Pre-bid Acceptance
Agreement.

Limited release

(@) Subject to clause 5.2(b) and the Pre-bid Acceptance Agreement satisfying the requirements
of clause 5.1, the Company must release those Shares which are the subject of the Offer
and the Pre-bid Acceptance Agreement from the restrictions in clause 2 and do all other
things necessary in time to permit the Holder to comply with its obligations to accept the
Offer under the Pre-bid Acceptance Agreement.

(b) The release contained in this clause 5.2 is a limited release and only releases the Holder
from the restrictions in clause 2 for the sole purpose of accepting the Offer. For the
avoidance of doubt, if the Takeover Bid under which the Offer is made does not become
unconditional, the Holder agrees that the restrictions in clause 2 will be reapplied.

Warranties
Holder warranties
The Holder warrants to the Company that it:

(a) before the Restricted Period begins, has not done, or omitted to do, any act which would
breach clause 2 if done or omitted to be done during the Restricted Period; and

(b) has power to enter into and perform its obligations under this document.
Breach of warranties

A breach of warranties in clause 6.1 is a breach of this document.

Consequences of breaching this document

Enforcement

If the Company anticipates that the Holder may breach this document, the Company may take such
steps as are necessary to prevent the breach or to enforce this document.

Consequences of breach
If the Holder breaches this document, each of the following applies:

(a) the Company may take such steps as are necessary against the Holder to enforce this
document or to rectify the breach; and
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8.1

8.2

8.3

8.4

8.5

8.6

8.7

4.200175

(b) the Company may (in addition to any other rights and remedies it may have) refuse to
acknowledge, deal with, accept or register any sale, assignment, transfer or conversion of
any Restricted Security unless the Company is prohibited from doing so under the Listing
Rules.

General

Amendments

This document may only be amended by written agreement between both parties.
Assignment

A party may only assign this document or a right under this document with the written consent of
the other party.

Counterparts

This document may be signed in any number of counterparts. All counterparts together make one
instrument.

No merger

The rights and obligations of the parties under this document do not merge on completion of any
transaction contemplated by this document.

Entire agreement

(a) This document supersedes all previous agreements about its subject matter. This
document embodies the entire agreement between the parties.

(b) To the extent permitted by law, any statement, representation or promise made in any
negotiation or discussion, is withdrawn and has no effect except to the extent expressly set
out or incorporated by reference in this document.

(0) Each party acknowledges and agrees that it does not rely on any prior conduct or
representation by the other party in entering into this document.

Further assurances

Each party must do all things reasonably necessary to give effect to this document and the
transactions contemplated by it.

No waiver

(a) The failure of a party to require full or partial performance of a provision of this document
does not affect the right of that party to require performance subsequently.

(b) A single or partial exercise of or waiver of the exercise of any right, power or remedy does
not preclude any other or further exercise of that or any other right, power or remedy.

(c) A right under this document may only be waived in writing signed by the party granting the
waiver, and is effective only to the extent specifically set out in that waiver.
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8.8

8.9

8.10

9.1

9.2

4.200175

Governing law and jurisdiction
(a) Queensland law governs this document.

(b) Each party irrevocably submits to the non-exclusive jurisdiction of the Queensland courts
and courts competent to hear appeals from those courts.

Severability

(@) A clause or part of a clause of this document that is illegal or unenforceable may be
severed from this document and the remaining clauses or parts of the clause of this
document continue in force.

(b) If any provision is or becomes illegal, unenforceable or invalid in any jurisdiction, it is to be
treated as being severed from this document in the relevant jurisdiction, but the rest of this
document will not be affected.

Costs

Each party bears its own costs in relation to the preparation and signing of this document.

Notice
Method of giving notice

A notice, consent or communication under this document is only effective if it is:

(a) in writing in English, signed by or on behalf of the person giving it;
(b) addressed to the person to whom it is to be given; and
(c) given as follows:
@ delivered by hand to that person's address;
(i) sent to that person's address by prepaid mail or by prepaid airmail, if the address is

overseas; or
(iii) sent by email to that person’s email address.
When is notice given

A notice, consent or communication given under clause 9.1 is given and received on the
corresponding day set out in the table below. The time expressed in the table is the local time in
the place of receipt.
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If a notice is It is given and received on

Delivered by hand (@) That day, if delivered by 5.00pm on a Business Day; or
(b) The next Business Day, in any other case.
Sent by email At the time of departure from the sender’'s mail server unless the

sender receives an automated message generated by the
recipient’s mail server (Failure Message) that the email has not
been delivered within two hours.

For the avoidance of doubt any response generated by or at the
instigation of the recipient (including an ‘out of office’ message)
will not be a Failure Message.

Sent by post (@) Three Business Days after posting, if sent within
Australia; or
(b) Seven Business Days after posting, if sent to or from a

place outside Australia.

9.3 Address for notices

A person's address and email address are those set out in this document, or as the person
otherwise notifies the sender.
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Schedule 1 - Particulars

1. Holder

Name [insert holder]
Short form name Holder

Notice details Address [insert address]
Email [insert email]

2. Restricted Period

From the Listing Date until the date that is three Business Days following the release of financial
results of the Company for the period ended 30 June [2018][2019], or such earlier date as notified in
writing by the Company to the Holder (after consultation between the Company and the
Underwriter).

3. Restricted Securities

[insert] Conversion Shares held by the Holder on the Listing Date, reduced by the number of these
Shares that are subject to Mandatory Escrow from time to time.
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Signing page

EXECUTED as a deed.

Executed for Smiles Inclusive Limited ACN
621 105 824 by:

Signature of director Signature of director/company secretary
(Please delete as applicable)

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

[Insert execution block for Holder.]
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