SMILES INCLUSIVE LIMITED
ACN 621 105 824

(The “Company™)

REQUISITION OF GENERAL MEETING BY MEMBERS UNDER SECTICN 248D OF THE

CORPORATIONS ACT 2001 (“Act”)

The undersigned, being members of the Company with at least 5% of the votes that may be

cast at a general meeting, and having given notice to the Company pursuant to section 203D
of the Act of their intention to move resolutions 1 to 4 below, request that the directors of the

Company call and arrange to hold a general meeting of the Company under section 249D of
the Act to consider and, if thought fit, to pass the following resolutions:

1.

RESOLUTION 1 - Removal of Director — Mr David Usasz

“That, pursuant to section 203D of the Corporations Act 2001 (Cth), Mr David Usasz
be removed as a director of Smiles Inclusive Limited with effect from the end of the
general meeting of Smiles Inclusive Limited at which this resolution is passed.”

RESCOLUTION 2 — Removal of Director — Mr Peter Evans

“That, pursuant to section 203D of the Corporations Act 2001 (Cth), Mr Peter Evans
be removed as a director of Smiles Inclusive Limited with effect from the end of the
general meeting of Smiles Inclusive Limited at which this resolution is passed.”

RESOLUTION 3 - Removal of Director = Ms Tracy Penn

“That, pursuant to section 203D of the Corporations Act 2001 (Cth), Ms Tracy Penn
be removed as a director of Smiles Inclusive Limited with effect from the end of the
general meeting of Smiles inclusive Limited at which this resolufion is passed.”

RESOLUTION 4 - Removal of additional Director/s

“That, pursuant to section 203D of the Corporations Act 2001 (Cth), any person
appointed as a director of Smiles Inclusive Limited on and from 23 April 20719 until
the commencernent of the general meeting at which this resolution is passed be
remoaved as director of Smiles Inclusive Limited with effect from the end of the
general meeting of Smiles Inclusive Limited at which this resolution is passed.”



5. RESOLUTION 5 = Election of Director = Dr Joao Manuel De Oliveria Camacho

“That Dr Joao Manuel De Oliveria Camacha, having consented to act be appointed a
director of Smiles Inclusive Limited with effect from the end of the general meeting of
Smiles Inclusive Limited at which this resoiution is passed.”

6. RESOLUTION 6 — Election of Director — Mr Mark Andrew Ward

“That Mr Mark Andrew Ward, having consenfed fo aci, be appointed a director of
Smiles Inclusive Limited with effect from the end of the general meeting of Smiles
Inclusive Limited at which this resolution is passed.”

7. RESOLUTION 7 = Election of Director = Mr Hugues Georges Jean Amoyal
“That Mr Hugues Georges Jean Amoyal, having consented fo act, be appointed a
director of Smiles Inclusive Limited with effect from the end of the general meeling of
Smiles Inclusive Limited at which this resoiutfion is passed.”

8. RESOLUTION 8 - Election of Director = Mr Vincent John Paul Fayad
“That Mr Vincent John Paul Fayad, having consented fo act, be appointed a director

of Smiles Inclusive Limited with effect from the end of the general meeting of Smifes
Inclusive Limited at which this resolution is passed.”

Date: 24 April 2019



Form 603

Corporations Act 2001
Section 671B

Notice of initial substantial holder

To: Company Smiles Inclusive Limited
Name/Scheme
ACN/ARSN 621 105 824
1. Details of substantial holder ‘"
Name Triumph Holdings (WA) Pty Ltd ACN 118156004 in its capacity as trustee for the Camacho

Superannuation Fund ACN 623 531 322

ACN/ARSN (if applicable) As above.

The holder became a substantial holder on 25/04/2019

2. Details of voting power

The total number of votes attached to all the voting sharss in the company or voting interssts in the scheme that the substantial holder or

an associate!?! had a relevant interest® in on the date the substantial hol der became a substantial holder are as follows:

Class of securities™® Number of securities Persons' votes!® Voting power'®
Fully paid ordinary shares | 10,879,290 10,879,290 18.78%
(Shares)

3. Details of relevant interests

The nature of the relevant interest the substantial holder or an associate had in the following voting securities on the date the substantial holder
became a substantial holder are as follows:

Holder of relevant interest Nature of relevant interest!”) Class and number of securitics
Camacho Relevant interest in 180,000 fully | 180,000 Shares

paid ordinary shares under
paragraph 608(1)(a) of the Act,
being a relevant interest arising
as registered holder of the
securities. 180,000 Shares are
escrowed until 3 business days
following the release of the
Company’s financial results  for
FY19.

Loho Relevant interest in 50,300 fully 50,000 Shares
paid ordinary shares under
paragraph 608(1}a) of the Act,
being a relevant interest arising
as registered holder of the
securities. 50,000 Shares are
escrowed until 3 business days
following the release of the
Company’s financial results for

FY18.




Michael Robert
(Timoney)

Timoney

Timoney holds a relevant interest
in 9,668,000 Shares on account

of the following:

Relevant interest in 5,055,000
Shares held by Miketim Super

Pty Ltd ACN 817 662 076 as
trustee for the Miketim)
Superannuation Fund (Miketim)
under  paragraph 808(1)(h),
608(1)(c) and/or 608(3) of the

Act, being a relevant interest
arising from control of the

registered holders.

Relevant interest in 4,604,000
Shares by MRT49 Pty Ltd ACN
617 486 923 as trustee far the
Pevensey Trust (Pevensey)
under paragraph  608(1)b),
608(1)(c) and/or 808(3) of the
Act, being a relevant interest
arising from contral of the
registered holders.

Relevant interest in 9,000 Shares
under paragraph 608(1)(a) of the
Act, being a relevant interest
arising as registered holder.

The aforementioned Shares are
escrowed for 24 months from
27/04/2018.

h,668,000 Shares

David Herlihy
(Herlihy)

Relevant interest in securities
held by DH Fund and DH under
paragraph 608(1)(b), 608(1)(c)
and/or 608(3) of the Corporations|
Act 2001 (Cth) (the Act), being a
relevant interest arising from

cantral of the registered holders.

Relevant interest in 487,000 fully
paid ordinary shares under
paragraph 608(1)(a} of the Act,
being a relevant interest arising
as registered holder of the
securities. 427,000 Shares are
escrowed for 24 months from
27/04/2018; 50,000 Shares are
escrawed until 3 business days
following the release of the
Company's financial results for
Fy19.

Relevant interest in 87,750 fully
paid ordinary shares under
paragraph 608(1)(a} of the Act,
being a relevant interest arising
as registered holder of the
securities.

1,149,500 shares




Dr Bryan Gearge Fleming
(Fleming)

Company’'s financial results  fox
FY19.

Relevant interest in 50,000 fully
paid ordinary shares unde
paragraph 608(1)(a) of the Act,
being a relevant interest arising
as registered holder of the
securities. 50,000 Shares areg
escrowed until 3 business days
following the release of the

Relevant interest in 15,000 fully
paid ordinary shares unde
paragraph 608(1)(a} of the Act,
being a relevant interest arising
as registered holder of the
securities. 15,000 Shares arg
escrowed until 3 business days
following the release of the
Company’s financial results fon

FY19.

Dr Arthur Walsh
(Walsh)

Relevant interest in 23,710 fully
paid ordinary shares unde
paragraph 608(1)(a) of the Act,
being a relevant interest arising
as registered holder of the
securities. 23,710 Shares arg
escrowed until 3 business days
fallowing the release of the
Company’'s financial results for

FY19.

Relevant interest in 194 820
fully paid ordinary shares under
paragraph 608(1)(a} of the Act,
being a relevant interest arising
as registered holder of the
securities. 194,820 Shares are
escrowed until 3 business days
following the release of the
Company’'s financial results for
FY19.

Relevant interest in 60,000 fully
paid ordinary shares under
paragraph 608(1)(a) of the Act,
being a relevant interest arising
as registered holder of the
gecurities. 60,000 Shares are
escrowed until 3 business days
following the release of the
Company’s financial results for
FY19.

Relevant interest in 36,000 fully
paid ordinary shares under
paragraph 608(1)(a) of the Act,
being a relevant interest arising
as registered holder of the
securities. 36,000 Shares are
escrowed until 3 business days
following the release of the
Company’s financial results for
FY19.




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 interest Redgistored holder of

Person entitlied to be
securitics registered as haldert®

Class and number of

saourities

As set aut in paragraph 3. | Triumph Holdings Triumph Holdings

180,000 Shares

5. Gonsideration

The consideration paid for each relevant interest referred to in paragraph 3 above, and acguired in the four months prior to the day that the
substantial halder became a substantial holder is as follows:

Helder of relevant interest Date of acquisition Consideration®

Class and number of
securities

(Cash Non-cash

Not applicable.

6. Associate

The reasons the persons named in paragraph 3 above are associates of the substantial hcolder are as follows:

Name and ACN/ARSN (if applicable)

Nature of association

. Herlihy , Timoney, Lobo, Walsh,
Fleming and Camacho

In accordance with paragraph 12(2)(c) of the Act, Herlihy
, Timaney, Lobo, Walsh, Fleming and Camacho have
become associated as they are acting in concert in
relation to the company’s affairs for the purpose of calling
an extraordinary general meeting of the Company.




7. Addresses

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

Name Address
DH Suite 103, Level 1, 165 Walker Street North Sydney NSW 2060
DH Fund Suite 103, Level 1, 185 Walker Street North Sydney NSW 2060
Herlihy 17 Drumcliff Avenue, Killarney Heights NSW 2087
Timoney C/- Unit 3/38-40 Township Drive, West Burleigh QLD 4219
Triumph Holdings Suite B13, 431 Roberts Road, Subaco, WA 6008
Loho 5 clocker Place, Karrinyup YWWA 6018
Harbopity Pty Ltd 18, Zedor Way, Dalyellup, WA 6230
Fleming 18, Zedor Way, Dalyellup, WA 6230
Walsh Super Fund 22 Beagle Street, Shailer Park, Qld 4128
Makarthur Investments 22 Beagle Street, Shailer Park, Qld 4128
Arthur Walsh 22 Beagle Street, Shailer Park, Qld 4128
Makaila 22 Beagle Street, Shailer Park, Qld 4128

]

Signature capacity  Director

date 25 /04 2019

print name

John Camacho




Form 603

Corporations Act 2001
Section 671B

Notice of initial substantial holder

Tor  Company Smiles Inclusive Limited
ame/Scheme
ACN/ARSN 621 105 824
1. Details of substantial holder ("
Name Harhopity Pty Ltd ABN 93 479 797 64 in its capacity as trustee for Fleming Superannuation Fund

And Dr Bryan Fleming

ACNIARSN (if applicable)

The holder became a substantial holder on 25/04/2019

2. Details of voting power

The total numbker of votes attached 1o all the voting shares in the company or veting interests in the scheme that the substantial holder or
an associate!? had a relevant interest® in on the date the substantial holder besame a substantial holder are as follows:

Class of securities!® Number of securities Persons' voles(g) Voting powerts’
Fully paid ordinary shares | 10,879,290 10,879,290 18.78%
(Shares)

3. Details of relevant interests

The nature of the relevant interest the substantial holder or an associate had in the following voting securities on the date the substantial holder
became a substantial holder are as follows:

Helder of relevant interest Nature of relevant interesti’) Class and numbker of securities
Camacho Relevant interest in 180,000 fully | 180,000 Shares

paid ordinary shares under
paragraph 608(1}(a) of the Act,
heing a relevant interest arising
as registered holder of the
securities. 180,000 Shares are
escrowed until 3 business days
following the release of the
Company's financial results  for
FY19.

Lobo Relevant interest in 50,300 fully 50,000 Shares
paid ordinary shares under
paragraph 608(1}(a) of the Act,
being a relevant interest arising
as registered holder of the
securities. 50,000 Shares are
escrowed until 3 business days
following the release of the
Company’s financial results for|

FY18.




Michael Robert
(Timoney)

Timoney

Timoney holds a relevant interest
in 9,668,000 Shares on account

of the following:

Relevant interest in 5,055,000
Shares held by Miketim Super

Pty Ltd ACN 817 662 076 as
trustee for the Miketim)
Superannuation Fund (Miketim)
under  paragraph 808(1)(h),
608(1)(c) and/or 608(3) of the

Act, being a relevant interest
arising from control of the

registered holders.

Relevant interest in 4,604,000
Shares by MRT49 Pty Ltd ACN
617 486 923 as trustee far the
Pevensey Trust (Pevensey)
under paragraph  608(1)b),
608(1)(c) and/or 608(3) of the
Act, being a relevant interest
arising from control of the
registered holders.

Relevant interest in 9,000 Shares
under paragraph 608(1)(a) of the
Act, being a relevant interest
arising as registered holder.

The aforementioned Shares are
escrowed for 24 months from
27/04/2018.

h,668,000 Shares

David Herlihy
(Herlihy)

Relevant interest in securities
held by DH Fund and DH under
paragraph 608(1)(b), 608(1)(c)
and/or 608(3) of the Corporations|
Act 2001 (Cth) (the Act), being a
relevant interest arising from

cantral of the registered holders.

Relevant interest in 487,000 fully
paid ordinary shares under
paragraph 608(1)(a} of the Act,
being a relevant interest arising
as registered holder of the
securities. 427,000 Shares are
escrowed for 24 months from
27/04/2018; 50,000 Shares are
escrawed until 3 business days
following the release of the
Company's financial results for
Fy1e.

Relevant interest in 87,750 fully
paid ordinary shares under
paragraph 608(1)(a} of the Act,
being a relevant interest arising
as registered holder of the
securities.

1,149,500 shares




Dr Bryan Gearge Fleming
(Fleming)

Company’'s financial results  fox
FY19.

Relevant interest in 50,000 fully
paid ordinary shares unde
paragraph 608(1)(a) of the Act,
being a relevant interest arising
as registered holder of the
securities. 50,000 Shares areg
escrowed until 3 business days
following the release of the

Relevant interest in 15,000 fully
paid ordinary shares unde
paragraph 608(1)(a} of the Act,
being a relevant interest arising
as registered holder of the
securities. 15,000 Shares arg
escrowed until 3 business days
following the release of the
Company’s financial results fon

FY19.

Dr Arthur Walsh
(Walsh)

Relevant interest in 23,710 fully
paid ordinary shares unde
paragraph 608(1)(a) of the Act,
being a relevant interest arising
as registered holder of the
securities. 23,710 Shares arg
escrowed until 3 business days
fallowing the release of the
Company’'s financial results for

FY19.

Relevant interest in 194 820
fully paid ordinary shares under
paragraph 608(1)(a} of the Act,
being a relevant interest arising
as registered holder of the
securities. 194,820 Shares are
escrowed until 3 business days
following the release of the
Company’'s financial results for
FY19.

Relevant interest in 60,000 fully
paid ordinary shares under
paragraph 608(1)(a) of the Act,
being a relevant interest arising
as registered holder of the
gecurities. 60,000 Shares are
escrowed until 3 business days
following the release of the
Company’s financial results for
FY19.

Relevant interest in 36,000 fully
paid ordinary shares under
paragraph 608(1)(a) of the Act,
being a relevant interest arising
as registered holder of the
securities. 36,000 Shares are
escrowed until 3 business days
following the release of the
Company’s financial results for
FY19.




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 interest

Redgistored holder of
saeurities

Person entitlied to be
registered as haldert®

Class and number of

saourities

As set out in paragraph 3.

Harbopity Pty Ltd

Harbopity Pty Ltd

50,000 Shares

Dr Bryan Fleming

Dr Bryan Fleming

15,000 Shares

5. Gonsideration

The consideration paid for each relevant interest referred to in paragraph 3 above, and acguired in the four months prior to the day that the
substantial halder became a substantial holder is as follows:

Helder of relevant interest

Date of acquisition

Consideration®™

Class and number of
securities

(Cash Non-cash

Not applicable.

6. Associate

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

Name and ACN/ARSN (if applicable)

Nature of association

. Herlihy , Timeney, Lobo, Walsh,
Fleming and Camacha

In accordance with paragraph 12(2)(c) of the Act, Herlihy
, Timaney, Lobo, Walsh, Fleming and Camacho have
become associated as they are acting in concert in
relation to the company’s affairs for the purpose of calling
an extraordinary general meeting of the Company.




7. Addresses

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

Name Address
DH Suite 103, Level 1, 165 Walker Street North Sydney NSW 2060
DH Fund Suite 103, Level 1, 165 Walker Street North Sydney NSW 2060
Herlihy 17 Drumcliff Avenue, Killarney Heights NSW 2087
Timoney C/- Unit 3/38-40 Township Drive, West Burleigh QLD 4219
Triumph Holdings Suite B13, 431 Roberts Road, Subaco, WA 6008
Loho 5 clocker Place, Karrinyup YWWA 6018
Harbopity Pty Ltd 18, Zedor Way, Dalyellup, WA 6230
Fleming 18, Zedor Way, Dalyellup, WA 6230
Walsh Super Fund 22 Beagle Street, Shailer Park, Qld 4128
Makarthur Investments 22 Beagle Street, Shailer Park, Qld 4128
Arthur Walsh 22 Beagle Street, Shailer Park, Qld 4128
Makaila 22 Beagle Street, Shailer Park, Qld 4128

I

Signature capacity  Director

date 25 /04 2019

print name

Anna Fleming  Bryan Fleming




Form 603

Corporations Act 2001
Section 671B

Notice of initial substantial holder

To: Company Smiles Inclusive Limited
Name/Scheme
ACN/ARSN 621 105 824
1. Details of substantial holder ‘"
Name Mr Suvas Felix Lobo and Dr Marilyn Lobo as trustees for the Lobo Family Trust

ACNIARSN {if applicable)

The holder became a substantial holder on 25/04/2019

2, Details of voting power

The total number of votes attached to all the voting shares in the company or voting interests in the scheme that the substantial holder or
an associale'?! had a relevant interest®® in on the date the substantial holder became a substantial holder are as follows:

Class of securities! Number of securities Persons’ votes® Volting power(s)
Fully paid ordinary shares | 10,879,280 10,879,290 18.78%
(Shares)

3. Details of relevant interests

The nature of the relevant interest the substantial holder or an associate had in the following voling securities on the date the substantial holder
became a substantial holder are as follows:

Holder of relevant interest Nature of relevant interest{?) Class and number of securities
Camacho Relevant interest in 180,000 fully | 180,000 Shares

paid ordinary shares under
paragraph 608(1}(a) of the Act,
being a relevant interest arising
as registered holder of the
securities. 180,000 Shares are
escrowed until 3 business days
following the release of the
Company’s financial results for|
FY19.

Lobo Relevant interest in 50,000 fully 50,000 Shares
paid ordinary shares under
paragraph 608(1)(a) of the Act,
being a relevant interest arising
as registered holder of the
securities. 50,000 Shares arg
ascrowed until 3 business days
following the release of the
Company's financial results for|

FY19.




Michael Robert
(Timoney)

Timoney

Timoney holds a relevant interest

in 9,668,000 Shares on account
of the following:

Relevant interest in 5,055,000
Shares held by Miketim Super
Pty Ltd ACN 8617 682 078 as
trustee for the Miketim)
Superannuation Fund (Miketim)
under  paragraph 808(1)(h),
608(1)(c) and/or B0&(3) of the
Act, being a relevant interest
arising from control of the

registered holders.

Relevant interest in 4,604,000
Shares by MRT49 Pty Ltd ACN
617 486 923 as trustee for the
Pevensey Trust (Pevensey)
under paragraph  B608(1)}b),
608(1)(c) and/or B08(3) of the
Act, being a relevant interest
arising from control of the
registered holders.

Relevant interest in 9,000 Shares
under paragraph 608(1)(a) of the
Act, being a relevant interest
arising as registered helder,

The aforementioned Shares are
escrowed for 24 months from
27/04/2018.

9,668,000 Shares

Dawvid Herlihy
(Herlihy)

Relevant interest in securities
held by DH Fund and DH under
paragraph 608(1)b), 608(1)c)
and/or 608(3) of the Corporations|
Act 2001 (Cth) (the Act), being a
relevant interest arising from

cantral of the registered holders.

Relevant interest in 487,000 fully

paid ordinary shares under
paragraph 608(1)(a} of the Act,
being a relevant interest arising
as registered holder of the
securities. 427,000 Shares are
escrowed for 24 months from
27/04/2018; 50,000 Shares are
escrowed until 3 business days
following the release of the
Company’s financial results for
FY19.

Relevant interest in 87,750 fully
paid ordinary shares under
paragraph 808(1)(a) of the Act,
being a relevant interest arising
as registered holder of the
securities.

1,149,500 shares




Dr Bryan Gearge Fleming
(Fleming)

Relevant interest in 50,000 fully
paid ordinary shares unde
paragraph 608(1)(a) of the Act,
being a relevant interest arising
as registered holder of the
securities. 50,000 Shares arg
escrowed until 3 business days
following the release of the
Company’'s financial results for

FY19.

Relevant interest in 15,000 fully
paid ordinary shares  unde
paragraph 608(1)(a) of the Act,
being a relevant interest arising
as registered holder of the
securities. 15,000 Shares arg
escrowed until 3 business days
following the release of the
Company’'s financial results fon

Fv19.

Dr Arthur Walsh
(Walsh)

Relevant interest in 23,710 fully
paid ordinary shares unde
paragraph 608(1)(a) of the Act,
being a relevant interest arising
as registered holder of the
securities. 23,710 Shares arg
escrowed until 3 business days
following the release of the
Company’'s financial results fon

FY19.

Relevant interest in 194,820
fully paid ordinary shares under
paragraph 608(1)(a} of the Act,
being a relevant interest arising
as registered holder of the
securities. 194,820 Shares are
escrowed until 3 business days
following the release of the
Company’s financial results for
FY19.

Relevant interest in 60,000 fully
paid ordinary shares under
paragraph 608(1)(a} of the Act,
being a relevant interest arising
as registered holder of the
securities. 60,000 Shares are
escrowed until 3 business days
following the release of the
Company’'s financial results for
FY19.

Relevant interest in 36,000 fully
paid ordinary shares under
paragraph 608(1)(a} of the Act,
being a relevant interest arising
as registered holder of the
securities. 36,000 Shares are
escrowed until 3 business days
following the release of the
Company’s financial results for
FY19.




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 interest Redgistored holder of Person entitled to be Class and number of
securitics registered as haldert® sgourities
As set out in paragraph 3. | Lobo Family Trust Lobo Family Trust

50,000 Shares

5. Gonsideration

The consideration paid for each relevant interest referred to in paragraph 3 above, and acguired in the four months prior to the day that the
substantial holder became a substantial holder is as follows:

Helder of relevant interest Date of acquisition

Consideration®!

Class and number of
securities

Cash Non-cash

Not applicable.

6. Associate

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

Name and ACN/ARSN (if applicable)

Nature of association

. Herlihy , Timeney, Lobo, Walsh,
Fleming and Camacha

In accordance with paragraph 12(2)(c) of the Act, Herlihy
, Timaney, Lobo, Walsh, Fleming and Camacho have
became associated as they are acting in concert in
relation to the company’s affairs for the purpose of calling
an extraordinary general meeting of the Company.




7. Addresses

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

Name Address
DH Suite 103, Level 1, 165 Walker Street North Sydney NSW 2060
DH Fund Suite 103, Level 1, 165 Walker Street North Sydney NSW 2080
Herlihy 17 Drumcliff Avenue, Killarney Heights NSV 2087
Timoney C/- Unit 3/38-40 Township Drive, West Burleigh QLD 4219
Triumph Holdings Suite B13, 431 Roberts Road, Subaco, WA 6008
Lobo 5 clocker Flace, Karrinyup WA 6013
Harbopity Pty Ltd 18, Zedor Way, Dalyellup, WA 6230
Fleming 18, Zedor Way, Dalyellup, WA 6230
Walsh Super Fund 22 Beagle Street, Shailer Park, Qld 4128
Makarthur Investments 22 Beagle Street, Shailer Park, Qld 4128
Arthur Walsh 22 Beagle Street, Shailer Park, Qld 4128
Makaila 22 Beagle Street, Shailer Park, Qld 4128

]

Signature capacity  Director

date 25 /04 2019

print name

Suvas Lobo & Marilyn Loba




Form 603

Corporations Act 2001
Section 671B

Notice of initial substantial holder

Tor  Company Smiles Inclusive Limited
ame/Scheme
ACN/ARSN 621 105 824
1. Details of substantial holder ‘"
Name Makarthur Investments Pty Ltd CAN 166 847 258 in its capacity as trustee for the Walsh Family

Trust. And Walsh Super Fund ABN 53 606 035 324 and Arthur Walsh and Makaila Walsh

ACN/ARSN (if applicable) as above

The holder became a substantial holder on 25/04/2019

2. Details of voting power

The total number of votes attached to all the voting shares in the company or voting interests in the scheme that the substantial holder or

an associate!?! had a relevant interest® in on the date the substantial holder became a substantial holder are as follows:

Class of securities™ Number of securities Persons' votes!® Voting power['”
Fully paid ordinary shares | 10,879,290 10,879,290 18.78%
(Shares)

3. Details of relevant interests

The nature of the relevant interest the substantial holder or an associate had in the following voting securities on the date the substantial holder
became a substantial holder are as follows:

Holder of relevant interest Nature of relevant interest!”) Class and number of securitics
Camacho Relevant interest in 180,000 fully | 180,000 Shares

paid ordinary shares under
paragraph 608(1)(a) of the Act,
being a relevant interest arising
as registered holder of the
securities. 180,000 Shares are
escrowed until 3 business days
following the release of the
Company’s financial results  for
FY19.

Loho Relevant interest in 50,300 fully 50,000 Shares
paid ordinary shares under
paragraph 608(1}(a) of the Act,
being a relevant interest arising
as registered holder of the
securities. 50,000 Shares are
escrowed until 3 business days
following the release of the
Company’s financial results for

FY18.




Michael Robert
(Timoney)

Timoney

Timoney holds a relevant interest
in 9,668,000 Shares on account

of the following:

Relevant interest in 5,055,000
Shares held by Miketim Super

Pty Ltd ACN 817 662 076 as
trustee for the Miketim)
Superannuation Fund (Miketim)
under  paragraph 808(1)(h),
608(1)(c) and/or 608(3) of the

Act, being a relevant interest
arising from control of the

registered holders.

Relevant interest in 4,604,000
Shares by MRT49 Pty Ltd ACN
617 486 923 as trustee far the
Pevensey Trust (Pevensey)
under paragraph  608(1)b),
608(1)(c) and/or 808(3) of the
Act, being a relevant interest
arising from contral of the
registered holders.

Relevant interest in 9,000 Shares
under paragraph 608(1)(a) of the
Act, being a relevant interest
arising as registered holder.

The aforementioned Shares are
escrowed for 24 months from
27/04/2018.

h,668,000 Shares

David Herlihy
(Herlihy)

Relevant interest in securities
held by DH Fund and DH under
paragraph 608(1)(b), 608(1)(c)
and/or 608(3) of the Corporations|
Act 2001 (Cth) (the Act), being a
relevant interest arising from

cantral of the registered holders.

Relevant interest in 487,000 fully
paid ordinary shares under
paragraph 608(1)(a} of the Act,
being a relevant interest arising
as registered holder of the
securities. 427,000 Shares are
escrowed for 24 months from
27/04/2018; 50,000 Shares are
escrawed until 3 business days
following the release of the
Company's financial results for
Fy19.

Relevant interest in 87,750 fully
paid ordinary shares under
paragraph 608(1)(a} of the Act,
being a relevant interest arising
as registered holder of the
securities.

1,149,500 shares




Dr Bryan Gearge Fleming
(Fleming)

Company’'s financial results  fox
FY19.

Relevant interest in 50,000 fully
paid ordinary shares unde
paragraph 608(1)(a) of the Act,
being a relevant interest arising
as registered holder of the
securities. 50,000 Shares areg
escrowed until 3 business days
following the release of the

Relevant interest in 15,000 fully
paid ordinary shares unde
paragraph 608(1)(a} of the Act,
being a relevant interest arising
as registered holder of the
securities. 15,000 Shares arg
escrowed until 3 business days
following the release of the
Company’s financial results fon

FY19.

Dr Arthur Walsh
(Walsh)

Relevant interest in 23,710 fully
paid ordinary shares unde
paragraph 608(1)(a) of the Act,
being a relevant interest arising
as registered holder of the
securities. 23,710 Shares arg
escrowed until 3 business days
fallowing the release of the
Company’'s financial results for

FY19.

Relevant interest in 194 820
fully paid ordinary shares under
paragraph 608(1)(a} of the Act,
being a relevant interest arising
as registered holder of the
securities. 194,820 Shares are
escrowed until 3 business days
following the release of the
Company’'s financial results for
FY19.

Relevant interest in 60,000 fully
paid ordinary shares under
paragraph 608(1)(a) of the Act,
being a relevant interest arising
as registered holder of the
gecurities. 60,000 Shares are
escrowed until 3 business days
following the release of the
Company’s financial results for
FY19.

Relevant interest in 36,000 fully
paid ordinary shares under
paragraph 608(1)(a) of the Act,
being a relevant interest arising
as registered holder of the
securities. 36,000 Shares are
escrowed until 3 business days
following the release of the
Company’s financial results for
FY19.




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 interest Redgistored holder of Person entitled to be

securitics registered as haldert®

Class and number of
securities

As set out in paragraph 3. Makarthur investments | Makarthur investments

60,000 Shares

Walsh Super Fund Walsh Super Fund

36,000 Shares

Arthur Walsh Arthur Walsh

23,710 Shares

Makaila Walsh VMakaila Walsh

194 820 Shares

5. Consideration

The congideration paid for each relevant interest referred {o in paragraph 3 above, and acguired in the four months prior to the day that the
substantial holder became a substantial holder is as follows:

Holder of relevant interest Date of acquisition Consideration™!

Class and number of
securities

Cash Nen-cash

Not applicable.

6. Associate

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

Name and ACN/ARSN (if applicable)

Nature of association

, Herlihy , Timeney, Loba, Walsh,
Fleming and Camacho

In accordance with paragraph 12(2)(c) of the Act, Herlihy
, Timoney, Lobo, Walsh, Fleming and Camacho have
hecome associated as they are acting in concert in
relation to the company’s affairs for the purpose of calling
an extraordinary general meeting of the Company.




7. Addresses

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

Name Address
DH Suite 103, Level 1, 165 Walker Street North Sydney NSW 2060
DH Fund Suite 103, Level 1, 165 Walker Street North Sydney NSW 2060
Herlihy 17 Drumcliff Avenue, Killarney Heights NSW 2087
Timoney C/- Unit 3/38-40 Township Drive, West Burleigh QLD 4219
Triumph Holdings Suite B13, 431 Roberts Road, Subaco, WA 6008
Loho 5 clocker Place, Karrinyup YWWA 6018
Harbopity Pty Ltd 18, Zedor Way, Dalyellup, WA 6230
Fleming 18, Zedor Way, Dalyellup, WA 6230
Walsh Super Fund 22 Beagle Street, Shailer Park, Qld 4128
Makarthur Investments 22 Beagle Street, Shailer Park, Qld 4128
Arthur Walsh 22 Beagle Street, Shailer Park, Qld 4128
Makaila 22 Beagle Street, Shailer Park, Qld 4128

I

Signature capacity  Director

date 25 /04 2019

print name

Arthur Walsh — Amna Walsh




Form 604

Carporations Act 2001

Section 671B

Notice of change of interests of substantial holder

To Company Name/Scheme

Smiles Inclusive Limited {the Company)

ACN/ARSN 621 105 824
1. Details of substantial holder(1)
Name

ACN/ARSN (if applicable)

David James ITerhhy (ITerhihy) . DJ ITerlihy Super Fund Pty Lid ACN 621 410 991 atf the DJ TTerhihy
Superannuation Fund (DH Fund) and David Herlihy Pty Lid ACN 001 964 674 {DH) (collectively. Hetlihy Entities)

As above

There was a change in the interests of the

substaniial holder on

The previous notice was given 1o the company on

The previous notice was dated

2, Previous and present voting power

The tetal number of votes attached to all the voting shares in the company er voting interests in the scheme that the substantial holder or an associate (2)

25/04/2019
25/03/2015

25/0372019

had a relevant interest (3) in when last required, and when now required, te give a substantial helding notice to the company or scheme, are as follews:

Class of securities (4)

Previous nolice

Present nolice

Person’s voles

Voling power (5}

Person’s voles

Voling power (5)

Fully paid ordinary  shares | 10,251,750 17.70% 10,879,290 18.78%
{Shares)
3. Changes in relevant interests

Particulars of each change m, or change in the nature of, a relevant mterest of the substantial holder or an associate n voting secunities of the company or

scheme, smee the substaniial holder was last requited 1o give a substantial holding notice (o the company or scheme are as [ollows:

Date of change Person whose Nature of change (6) Consideration Class and Person’s votes affected
relevant intleiest given i relation | number of
changed to change (7) securities
allected
N/A N/A N/A N/A N/A N/A




4, Present relevant interests

Particulars of each relevant interest of the substantial holder in voing securities after the change are as [ollows:

Hoelder of relevant | Registered Person entitled Nature ol relevant interest (6) Class and number of securiues
mlerest holder of 10 be registered

securities as holder (8)
Herlihy DH Fund DH Fund Relevant mterest in securities held by DH | 574.750 Shares

Tund and DIT under paragraph 608(1)(b),
608(1)e)y and/or  BOX(3) ol the
Corperations Act 2001 (Cth) (the Act),
being a relevanl inlerest arising from
control of the registered holders.

DH Fund DH Fund Relevant interest in 487,000 fully paid ordinary | 487,000 Shates
shares under paragraph 608(1)(a} of the Act
heing a relevant intercst arising as registered
holder of the secunties. 427,000 Shares we
cserowed for 24 months from 274042018,
50,000 Shares are escrowed until 3 business days
following the release of the Company's financial
rasults for FY 19,

DIl DIl Relevant interest m 87,750 fully paid 87,750 Shares
ordinary shares under paragraph
608(1)(a) of the Act, bemg a relevant
interest arising as registered holder of
the securities.

5. Changes in association

The persens whe have become associales (2} ol, ceased Lo be associales of, or have changed the nature of their association (9 ) with, the substanual holder
in relaticn to voting interests in the company or scheme are as follows:

Name and ACN/ARSN (if applicable) Nature of association

Tunmmey Ilerlihy Ileming, Walsh Camache, In accardance with paragraph 12{3)¢} of the Act. Timoney Ilerlihy Fleming Walsh Camacha, and

and Lobo Lobo have hecome associated as they are acting in concert in relation to the company’s
allairs (or the purpose of calling an exiraordinary general meeting of the Company.

G, Addresses

The addresses of persons named in thig form are as follows;

Name Address
All Substantial [Tolders 17 Drumchitf Avenue, Killamey Tleights NSW 2087
|
Signature
print name David Ilerlihy capacity Director
;.

P?&M; A ki U\\\,‘

£

sign here daie 25/ 04 7/ 2019




Form 604

Carporations Act 2004
Section 6718

Notice of change of interests of substaatial holder

o Cempary Namelhchemg Smilex Incluxive Eimitod {the Company;
AUNANIN Gl RIS EM

{. Betails of substaitiat holderi{l)

Michae! Kobent Timoney (Timueney), Miketim Super Py Lad ACKH 617 062 676 as twwse ar he
Stiketin Supersasuriion Fund {Miketiss  wmd METSE Py Lad ACN 687 480 533 os tiuseen for thie Pevensey Trust
FPevaasey) {logether, the Sabatantial Holders)

Hame

CARRN i appleable) Az above

e wus 3 change i b taterests of e

substantad holder on 23042015

£l

e preciigs RRNCE Wi fiven o e Company sn 28032419

The provivws nodice was daisd aaAnnzaty
2. Previpus and presedt voling power

The 10487 pumber of vides sthached 1 2l the volmg shafes i the company o viling interes(s it the schome that Lhe sunitantial bolder or sn svsiciste 2]

had 4 relevant wienes {31 when last requised, and whes sow required, to give s suhstantal holding notive to the company o scheuwe, aee s folluws:

Prosent noticg

Class of seusssiites (47 Previous uelice
Hersnn's voles Vol power {35) Persme's vaies Viiray power 19
Filly  paid  orginary  shares | OHG393,350 17 e 10,879,354 1B.78%
Sharet) )
A Changes o refevant intenesiz

Paraenkars of each change i, of chamge i e navdre of, 2 redipvan interest of the mubstansal holder or an assetiate in voding seourities of tie company at
schume. sines he substintis helder wis ot required (0 give A subsanthid hedding rbtiee 10 thi company or seheme aee as fofloves:

i Frate of chatpgs Perian whose Narure of chavpe 18] {ensidedon Class ol Pesson's votes aitootest
H alevan imterest gives i reintion | aumber of

% changpd & changs {73 secuniis

H UFfericd

| A A A MiA NA L




4. Presesd vefeswnt interyiy
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