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IMPORTANT NOTICES

This Information Booklet is dated 27 September 2019. Capitalised terms in this
section have the meaning given to them in this Information Booklet.

The Entitlement Offer is being made without a prospectus in accordance with section
708AA Corporations Act (as modified by ASIC Corporations (Non-Traditional Rights
Issues) Instrument 2016/84). This Information Booklet does not contain all of the
information which a prospective investor may require to make an informed investment
decision. The information in this Information Booklet does not constitute financial
product advice and does not take into account your investment objectives, financial
situation or particular needs.

This Information Booklet is important and should be read in its entirety before
deciding to participate in the Entitlement Offer. This Information Booklet is not a
prospectus under the Corporations Act and has not been lodged with ASIC.

The Company may make additional announcements after the date of this Information
Booklet and throughout the period that the Retail Entitlement Offer is open that may
be relevant to your consideration about whether you should participate in the
Entitlement Offer.

No party other than the Company has authorised or caused the issue of this
Information Booklet, or takes any responsibility for, or makes, any statements,
representations or undertakings in this Information Booklet.

The Lead Manager/Underwriter has not authorised, permitted or caused the issue,
lodgement, submission, dispatch or provision of this Information Booklet and do not
make or purport to make any statement in this Information Booklet and there is no
statement in this Information Booklet which is based on any statement by the Lead
Manager/Underwriter. The Lead Manager/Underwriter and their affiliates, officers and
employees, to the maximum extent permitted by law, expressly disclaim all liabilities in
respect of, make no representations regarding, and take no responsibility for, any part
of this Information Booklet or any action taken by you on the basis of the information
contained in this Information Booklet and make no representation or warranty as to
the currency, accuracy, reliability or completeness of this Information Booklet.

By returning an Entitlement and Acceptance Form or otherwise paying for your New
Shares or Top Up Shares through BPAY in accordance with the instructions on the
Entitlement and Acceptance Form, you acknowledge that you have read this
Information Booklet and you have acted in accordance with and agree to the terms of
the Entitlement Offer detailed in this Information Booklet.

No overseas offering

This Information Booklet and the accompanying Entitlement and Acceptance Form do
not constitute an offer or invitation in any place in which, or to any person to whom, it
would not be lawful to make such an offer or invitation. In particular, this Information
Booklet does not constitute an offer to Ineligible Shareholders and may not be
distributed in the United States and the New Shares may not be offered or sold,
directly or indirectly, to persons in the United States.

This Information Booklet is not to be distributed in, and no offer of New Shares or Top
Up Shares is to be made in countries other than Australia and New Zealand. The
distribution of this Information Booklet in other jurisdictions may be restricted by law
and therefore persons who come into possession of this Information Booklet should
seek advice on and observe any such restrictions. Any failure to comply with such
restrictions may constitute a violation of applicable securities laws.

No action has been taken to register or qualify the Entitlement Offer, the Entitlements
or the New Shares, or otherwise permit the public offering of the New Shares, in any
jurisdiction outside Australia or New Zealand.

The distribution of this Information Booklet (including an electronic copy) outside
Australia or New Zealand, is restricted by law. If you come into possession of the
information in this booklet, you should observe such restrictions and should seek your
own advice on such restrictions. Any non-compliance with these restrictions may
contravene applicable securities laws.

Foreign exchange control restrictions or restrictions on remitting funds from your
country to Australia may apply. Your Application for New Shares is subject to all
requisite authorities and clearances being obtained for the Company to lawfully
receive your Application Monies.

New Zealand

The New Shares are not being offered or sold to the public within New Zealand other
than to existing shareholders of the Company with registered addresses in New
Zealand to whom the offer of New Shares is being made in reliance on the Financial
Markets Conduct Act 2013 (New Zealand) and the Financial Markets Conduct
(Incidental Offers) Exemption Notice 2016 (New Zealand).

New Zealand law normally requires people who offer financial products to give
information to investors before they invest. This requires those offering financial
products to have disclosed information that is important for investors to make an
informed decision. The usual rules do not apply to offers made pursuant to the
Financial Markets Conduct (Incidental Offers) Exemption Notice 2016 (New Zealand). As
a result, you may not be given all the information usually required.

This offer is not a regulated offer under New Zealand law, nor is this document a
product disclosure statement under New Zealand law. This document has not been
registered, filed with or approved by a New Zealand regulatory authority under the
Financial Markets Conduct Act 2013 (New Zealand).

Hong Kong

WARNING: This document has not been, and will not be, registered as a prospectus
under the Companies (Winding Up and Miscellaneous Provisions) Ordinance (Cap. 32)
of Hong Kong, nor has it been authorised by the Securities and Futures Commission in
Hong Kong pursuant to the Securities and Futures Ordinance (Cap. 571) of the Laws of
Hong Kong (the "SFO"). No action has been taken in Hong Kong to authorise or
register this document or to permit the distribution of this document or any
documents issued in connection with it. Accordingly, the New Shares have not been
and will not be offered or sold in Hong Kong other than to "professional investors" (as
defined in the SFO).

No advertisement, invitation or document relating to the New Shares has been or will
be issued, or has been or will be in the possession of any person for the purpose of
issue, in Hong Kong or elsewhere that is directed at, or the contents of which are likely
to be accessed or read by, the public of Hong Kong (except if permitted to do so
under the securities laws of Hong Kong) other than with respect to New Shares that
are or are intended to be disposed of only to persons outside Hong Kong or only to
professional investors (as defined in the SFO and any rules made under that
ordinance). No person allotted New Shares may sell, or offer to sell, such securities in
circumstances that amount to an offer to the public in Hong Kong within six months
following the date of issue of such securities.

The contents of this document have not been reviewed by any Hong Kong regulatory
authority. You are advised to exercise caution in relation to the offer. If you are in
doubt about any contents of this document, you should obtain independent
professional advice.

United States

This document may not be released or distributed in the United States. This document
does not constitute an offer to sell, or a solicitation of an offer to buy, any securities in
the United States. The New Shares have not been, and will not be, registered under
the US Securities Act of 1933, as amended (the “U.S. Securities Act”) or the securities
laws of any state or other jurisdiction of the United States and may not be offered or
sold, directly or indirectly, in the United States, except in transactions exempt from, or
not subject to, registration under the U.S. Securities Act and applicable U.S. state
securities laws. In addition, any hedging transactions involving these securities may
not be conducted unless in compliance with the US Securities Act.

Definitions, currency and time

Defined terms used in this Information Booklet are contained in section 5. All
references to currency are to Australian dollars and all references to time are to
Australian Eastern Daylight Time (AEDT) time, unless otherwise indicated.

Taxation

There will be tax implications associated with participating in the Entitlement Offer
and receiving New Shares. The Company considers that it is not appropriate to give
advice regarding the tax consequences of subscribing for New Shares or dealing with
Entitlements under this Information Booklet or the subsequent disposal of any New
Shares. The Company recommends that you consult your professional tax adviser in
connection with the Entitlement Offer. The Legal Adviser has not authorised,
permitted or caused the issue of this Information Booklet.

Privacy

The Company collects information about each Applicant provided on an Entitlement
and Acceptance Form for the purposes of processing the Application and, if the
Application is successful, to administer the Applicant's shareholding in the Company.

By submitting an Entitlement and Acceptance Form, you will be providing personal
information to the Company (directly or through the Share Registry). The Company
collects, holds and will use that information to assess your Application. The Company
collects your personal information to process and administer your shareholding in the
Company and to provide related services to you. The Company may disclose your
personal information for purposes related to your shareholding in the Company,
including to the Share Registry, the Company's related bodies corporate, agents,
contractors and third party service providers, including mailing houses and
professional advisers, and to ASX and regulatory bodies. You can obtain access to
personal information that the Company holds about you, and correct and update such
personal information. To make a request for access to or to correct or update your
personal information held by (or on behalf of) the Company, please contact the
Company through the Share Registry.

Collection, maintenance and disclosure of certain personal information is governed by
legislation including the Privacy Act 1988 (Cth) (as amended), the Corporations Act
and certain rules such as the ASX Settlement Operating Rules. You should note that if
you do not provide the information required on the Entitlement and Acceptance Form,
the Company may not be able to accept or process your Application.

Governing law

This Information Booklet, the Entitlement Offer and the contracts formed on
acceptance of the Applications are governed by the law applicable in Queensland,
Australia.  Each Applicant submits to the exclusive jurisdiction of the courts of
Queensland, Australia.

No representations

No person is authorised to give any information or to make any representation in
connection with the Entitlement Offer which is not contained in this Information
Booklet. Any information or representation in connection with the Entitlement Offer



not contained in the Information Booklet may not be relied upon as having been
authorised by the Company or any of its officers.

Past Performance

Investors should note that the Company’s past performance, including past share price
performance, cannot be relied upon as an indicator of (and provides no guidance as
to) the Company's future performance including the Company's future financial
position or share price performance.

Future performance

This Information Booklet contains certain forward-looking statements with respect to
the financial condition, results of operations, projects and business of the Company
and certain plans and objectives of the management of the Company. These forward-
looking statements involve known and unknown risks, uncertainties and other factors
which are subject to change without notice, and may involve significant elements of
subjective judgement and assumptions as to future events which may or may not be
correct.

Forward-looking statements are provided as a general guide only and there can be no
assurance that actual outcomes will not differ materially from these statements.
Neither the Company, nor any other person, gives any representation, warranty,
assurance or guarantee that the occurrence of the events expressed or implied in any
forward-looking statement will actually occur. In particular, such forward-looking
statements are subject to significant uncertainties and contingencies, many of which
are outside the control of the Company. A number of important factors could cause
actual results or performance to differ materially from the forward looking statements.
Investors should consider the forward looking statements contained in this
Information Booklet in light of those disclosures.

Trading New Shares

The Company and the Lead Manager/Underwriter will have no responsibility and
disclaim all liability (to the maximum extent permitted by law) to persons who trade

New Shares they believe will be issued to them before they receive their holding
statements, whether on the basis of confirmation of the allocation provided by the
Company or the Share Registry or otherwise, or who otherwise trade or purport to
trade New Shares in error or which they do not hold or are not entitled to.

If you are in doubt as to these matters, you should first consult with your financial or
other professional advisor.

Risks

Refer to the 'Risk factors’ section of the Investor Presentation included in section 2 of
this Information Booklet for a summary of general and specific risk factors that may
affect the Company.

United States disclaimer

None of the information in this booklet or the accompanying Entitlement and
Acceptance Form constitutes an offer to sell, or the solicitation of an offer to buy, any
securities in the United States. Neither this booklet (or any part of it), the
accompanying ASX announcement nor the accompanying Entitlement and Acceptance
Form may be released or distributed directly or indirectly, to persons in the United
States.

The New Shares have not been, and will not be, registered under the U.S. Securities
Act of 1933 or the securities laws of any state or other jurisdiction of the United States.
The Entitlements may not be taken up by persons in the United States or by persons
(including nominees or custodians) who are acting for the account or benefit of a
person in the United States, and the New Shares may not be offered, sold or resold in
the United States or to, or for the account or benefit of, a person in the United States
except in transactions exempt from, or not subject to, the registration requirements of
the US Securities Act and applicable securities laws of any state or other jurisdiction in
the United States.



Chairman'’s letter

27 September 2019

Dear Shareholder

| am pleased to write to you, as a shareholder of Smiles Inclusive Limited (Company), and offer you
the opportunity to participate in the Company’s recently announced 1 for 1 accelerated non-
renounceable entitlement issue of new ordinary shares in the Company (New Shares) at an issue price
of $0.05 (Offer Price) per New Share (Entitlement Offer).

Entitlement Offer

On 25 September 2019, the Company announced its intention to raise up to approximately $3.33
million through the Entitlement Offer. The Entitlement Offer is fully underwritten.

The successful completion of the accelerated component of the Entitlement Offer (offered to eligible
institutional, sophisticated and professional investors) (Accelerated Entitlement Offer) was
announced on 27 September 2019.

This information booklet (Information Booklet) relates to the non-accelerated component of the
Entitlement Offer (Retail Entitlement Offer).

The proceeds of the Entitlement Offer will be applied principally to repay temporary banking facilities,
to retire debt associated with equipment purchases, for capital expenditure requirements, for working
capital requirements and pay the costs of the offer. The equity being raised is considered to be
sufficient, for the foreseeable future, to assist with the implementation of the Company’s turnaround
plan.

Under the Retail Entitlement Offer, Eligible Retail Shareholders have the opportunity to subscribe for
New Shares at the price of $0.05, which is the same subscription price as the Accelerated Entitlement
Offer.

The number of new shares you are entitled to subscribe for under the Retail Entitlement Offer
(Entitlement) is set out in your personalised Entitlement and Acceptance Form that is enclosed in this
Information Booklet.

The Offer Price of $0.05 per New Share represents a discount of:

e 16.7% to the last traded price of the Company's Shares on 23 September 2019;

e 125% to the previous 30 day volume weighted average price (VWAP) of the Company's
Shares up to and including 23 September 2019.

If you take up your entitlement, you can also apply for additional shares under a 'top-up' facility (refer
to section 3 of this Information Booklet for more information).

The Entitlement Offer is non-renounceable and therefore your entitlements will not be tradable on the
ASX or otherwise transferable. | encourage you to consider this offer carefully.

Other Information
This Information Booklet contains important information, including:

e the investor presentation referred to above, which was released to the ASX on 25 September
2019, and provides information on the Company, the Entitlement Offer and key risks for you
to consider;



e instructions on how to apply, detailing how to take up all or part of your Entitlements under
the Retail Entitlement Offer (if you choose to do so), and a timetable of key dates; and

e a personalised Entitlement and Acceptance Form which details your Entitlement, to be
completed in accordance with the instructions.

The Retail Entitlement Offer closes at 5pm AEDT on Friday 11 October 2019.

Please read in full the details on how to submit your application set out in this Information Booklet.
For further information regarding the Retail Entitlement Offer, please call the Company on 1300 853
598 (if calling from within Australia) and +61 1300 853 598 (if calling from outside Australia) between
8:00am to 5:00pm (AEST time) Monday to Friday, or visit our website at https://smilesinc.com.au or the
offer website at https://events.miragle.com/SIL-offer.

You should also consult your stockbroker, solicitor, accountant or other professional adviser to
evaluate whether or not to participate in the Retail Entitlement Offer.

On behalf of the Board of the Company, | encourage you to consider this investment opportunity and
thank you for your ongoing support.

Yours faithfully

Youd Uparg .

David Usasz
Chairman
Smiles Inclusive Limited



Summary of Entitlement Offer

Entitlement Offer

Ratio 1 Share for every 1 existing Shares
Offer Price $0.05 per New Share
Size Up to 66,622,835 New Shares

Gross proceeds Up to $3,331,142

Key dates

Trading halt and announcement of Entitlement Offer

Accelerated Entitlement Offer conducted

Announcement of the completion of Accelerated Entitlement Offer and
trading resumes on an ex-entitlement basis

Record Date for Retail Entitlement Offer (7pm AEDT)

Information Booklet and Entitlement & Acceptance Form despatched to
Eligible Retail Shareholders

Retail Entitlement Offer opens
Settlement of Accelerated Entitlement Offer

Allotment and Quotation of New Shares under the Accelerated
Entitlement Offer

Trading commences for the New Shares issued under the Accelerated
Entitlement Offer (trading on a normal basis)

Last date to extend the closing date for the Retail Entitlement Offer
Closing date for acceptances under Retail Entitlement Offer (5pm AEDT)

Announcement of results of Retail Entitlement Offer and notification of
any shortfall

Settlement of Retail Entitlement Offer
Allotment and issue of New Shares under the Retail Entitlement Offer

Quotation of New Shares issued under the Retail Entitlement Offer and
trading commences trading on a normal basis

Despatch of holding statements for New Shares issued under the Retail
Entitlement Offer

Issue of shortfall to underwriters

Monday 23 September

Wednesday, 25 September
— Thursday, 26 September

Friday, 27 September

Friday, 27 September
Wednesday, 2 October

Wednesday, 2 October
Thursday, 3 October
Thursday, 3 October

Friday, 4 October

Tuesday, 8 October
Friday, 11 October
Wednesday, 16 October

Thursday, 17 October
Thursday, 17 October

Friday, 18 October

Tuesday, 22 October

On or before Friday 18
October 2019



Note: Australian Eastern Daylight Time (AEDT) is the time applicable in Sydney, New South Wales.

This Timetable is indicative only and subject to change. The Directors may vary these dates in conjunction with the Lead
Manager/Underwriter, subject to the Listing Rules. Any variation or extension to the Timetable may delay the anticipated date for
issue of the New Shares.

The Directors also reserve the right not to proceed with the whole or part of the Entitlement Offer any time prior to allotment and
issue of the New Shares. In that event, the relevant Application Monies (without interest) will be returned in full to Applicants.

Enquiries

For any enquiries or if you have lost your Entitlement and Acceptance Form and would like a
replacement form, please contact the Company on 1300 853 598 (if calling from within Australia) and
+61 1300 853 598 (if calling from outside Australia) between 8:00am to 5:00pm (AEST time) Monday
to Friday. Alternatively, contact your stockbroker, solicitor, accountant or other professional adviser.
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1.

Description and effect of the Entitlement Offer

1.1 Overview

The Entitlement Offer is an underwritten pro rata accelerated non-renounceable offer of up to
66,622,835 New Shares at $0.05 per New Share to raise up to $3,331,142 (before Entitlement
Offer Costs).

The Entitlement Offer has two components:

(a) the Accelerated Entitlement Offer — an initial offer to eligible institutional, professional
and sophisticated Shareholders (Eligible Accelerated Shareholders); and

(b) the Retail Entitlement Offer — an offer to remaining eligible professional and
sophisticated or retail shareholders (who were not determined to be Eligible
Accelerated Shareholders) (Eligible Retail Shareholders).

The Company, in consultation with the Lead Manager/Underwriter, reserves the right to
determine whether a shareholder is an Eligible Accelerated Shareholder, Eligible Retail
Shareholder or an Ineligible Shareholder.

1.2 Accelerated Entitlement Offer

The Company has already raised approximately $640,000 from Eligible Accelerated
Shareholders as part of the Accelerated Entitlement Offer.

The shares issued under the Accelerated Entitlement Offer were issued at the same price and
at the same ratio as those being offered under the Retail Entitlement Offer.

The Company’'s ASX announcement of 27 September 2019, in relation to completion of the
Accelerated Entitlement Offer, is set out in section 2.

1.3 Retail Entitlement Offer

The Retail Entitlement Offer constitutes an offer to Eligible Retail Shareholders only. The
Retail Entitlement Offer will raise approximately $2.69 million.

Eligible Retail Shareholders who are on the Company’s share register on the Record Date are
entitled to acquire 1 New Share for every 1 Shares held on the Record Date (Entitlement).

The Offer Price of $0.05 per New Share represents a discount of

0 16.7% to the last traded price of the Company's Shares on 23 September 2019; and
o 12.5% to the previous 30 day VWAP of the Company’s Shares up to and including 23
September 2019.

Fractional Entitlements will be rounded up to the nearest whole number of New Shares.

The Entitlement Offer is non-renounceable. Accordingly, Entitlements do not trade on the
ASX, nor can they be transferred or otherwise disposed of.

An Entitlement and Acceptance Form setting out your Entitlement accompanies this
Information Booklet. Eligible Retail Shareholders may subscribe for all or part of their
Entitlement.



Eligible Retail Shareholders who do not take up all of their Entitlements will have their
percentage shareholding in the Company further diluted.

Eligible Retail Shareholders should be aware that an investment in the Company involves risks.
The key risks identified by the Company are identified in the Investor Presentation set out in
section 2.

1.4 Top Up Facility
Eligible Retail Shareholders may subscribe for all or part of their Entitlement.

Any New Shares not taken up by the Closing Date may be made available to those Eligible
Retail Shareholders who took up their full Entitlement and applied for additional New Shares
under the Top Up Facility in accordance with the procedure set out in section 3.2.

There is no guarantee that such Shareholders will receive the number of New Shares applied
for under the Top Up Facility, or any. The number of New Shares available under the Top Up
Facility will not exceed the shortfall from the Retail Entitlement Offer.

The Company, in consultation with the Lead Manager/Underwriter, shall determine an
appropriate allotment and scaling policy (including allocations under the Top Up Facility) and
the directors reserve the right to allot and issue New Shares under the Top Up Facility at their
discretion.

Allocations will be made in such a way that the provisions of the Listing Rules and the
Corporations Act, and in particular the takeovers prohibitions in Chapter 6 of the Corporations
Act, are complied with.

1.5 Offer management and Underwriting

Morgans Corporate Limited ACN 010 539 607 has been appointed as underwriter and lead
manager in respect of the Entitlement Offer.

The Underwriter has agreed to underwrite the Entitlement Offer on the terms set out in the
Underwriting Agreement. Any New Shares that are not taken up by Shareholders under the
Entitlement Offer will be issued to the Underwriter at the Offer Price on or before Friday 18
October 2019 in accordance with the terms of the Underwriting Agreement.

The Company has entered into an underwriting agreement (Underwriting Agreement) with
the Underwriter. As is customary with these types of arrangements:

(a) the Company has agreed, subject to certain carve-outs, to indemnify the Underwriter,
their affiliates and related bodies corporate, and each of their directors, officers and
employees against any losses they may suffer or incur in connection with the
Entitlement Offer;

(a) the Company and the Underwriter have given certain representations, warranties and
undertakings in connection with (amongst other things) the Entitlement Offer;

(b) the Underwriter may (in certain circumstances, having regard to the materiality of the
relevant event) terminate the Underwriting Agreement and be released from their
obligations under it on the occurrence of certain events, including (but not limited to):

(i) the Company is removed from the official list of ASX, its Shares are
suspended from trading or quotation, or approval for quotation of the New
Shares is not given by ASX;



(i) there are material disruptions in financial or economic conditions in key
markets, or hostilities commence or escalate in certain key countries;

(iii) there are certain delays in the timetable for the Entitlement Offer without the
Underwriter’s' consent;

(iv) any of the offer documents (including this Information Booklet and all ASX
announcements made in connection with the Entitlement Offer) omits
information required by the Corporations Act or is or becomes misleading or
deceptive (including by omission) or likely to mislead or deceive; or

(v) the Company indicates that it does not intend to proceed with all or part of
the Entitlement Offer.

The Underwriter will be paid an underwriting fee of 6% (excluding GST) of the gross offer
proceeds of the Entitlement Offer. The Underwriter will also be reimbursed for certain
expenses.

The Underwriter has discretion under the Underwriting Agreement to appoint
subunderwriters. In addition to taking up their Entitlement, directors David Usasz ($97,000),
Peter Evans ($101,800) and Peter Fuller ($200,000) and their related entities have each
committed to partially subunderwrite the Entitlement Offer.

For information on the effect of the Entitlement Offer on the control of the Company, refer to
the cleansing notice issued by the Company under section 708AA(2)(f) of the Corporations Act
on 25 September 2019.

None of the Underwriter nor any of its related bodies corporate and affiliates, nor any of their
respective directors, officers, partners, employees, representatives or agents (collectively, the
Underwriter Parties) have authorised or caused the issue of this Information Booklet and
they do not take any responsibility for this Information Booklet or any action taken by you on
the basis of the information in this Information Booklet. To the maximum extent permitted by
law, the Underwriter Parties exclude and disclaim all liability for any expenses, losses, damages
or costs incurred by you as a result of your participation in the Entitlement Offer and this
Information Booklet being inaccurate or incomplete in any way for any reason, whether by
negligence or otherwise. None of the Underwriter Parties makes any recommendations as to
whether you or your related parties should participate in the Entitlement Offer nor do they
make any representations or warranties to you concerning this Entitlement Offer, or any such
information and you represent, warrant and agree that you have not relied on any statements
made by any of the Underwriter Parties in relation to the New Shares or the Entitlement Offer
generally.

It is important to note that Underwriter will be acting for and providing services to the
Company in this process and will not be acting for or providing services to Shareholders or
any other investor. The engagement of the Underwriter by the Company is not intended to
create any agency, fiduciary or other relationship between the Underwriter and the
Shareholders or any other investor.

1.6 Shortfall Facility

A shortfall may arise if applications received for New Shares under the Entitlement Offer
(including after the completion of the Top Up Facility (if any) and the Entitlements of Ineligible
Shareholders) are less than the number of New Shares offered and the Underwriters or any
sub-underwriters do not acquire that shortfall under the Underwriting Agreement (Shortfall).



The Company in its absolute discretion and in consultation with the Underwriters may
determine an appropriate allotment and scaling policy with respect to any Shortfall.

The Directors reserve the right, subject to the requirements of the Listing Rules and the
Corporations Act, to place Shortfall Shares within 3 months after the Closing Date to either
existing or new Shareholders at their discretion. If issued, Shortfall Shares will be issued at a
price not less than the Offer Price of New Shares under the Entitlement Offer. Shareholders
will not receive any payment or value for the Entitlements not taken up under the Entitlement
Offer that are subsequently taken up under the Shortfall Facility.

1.7 Use of funds

At the date of this Information Booklet, the Company intends to apply the funds raised from
the Entitlement Offer (being a maximum of approximately $3.33 million before Entitlement
Offer Costs) towards:

(a) repayment of temporary banking facilities ;

(b) retiring debt associated with equipment purchases approved prior to 28 February
2019;

() capital expenditure requirements;

(d) working capital; and
(e) funding the cost of the offer.

The equity being raised is considered to be sufficient, for the foreseeable future, to assist with
the implementation of the Company'’s turnaround plan.

The above proposed use of funds is a statement of current intentions and the Directors
reserve the right to vary the way funds are applied at any time.
1.8 Capital structure

Subject to rounding up of fractional Entitlements, the capital structure of the Company
following the issue of New Shares is expected to be as follows:

Existing Shares on issue at the date of this Information Booklet | 66,622,835

Maximum New Shares to be issued under the Entitlement Offer 66,622,835

Maximum total number of Shares after issue of New Shares under
the Entitlement Offer 133,245,670

Maximum amount to be raised under the Entitlement Offer (before
Entitlement Offer Costs) $3,331,142

Market capitalisation of the Company post completion of the Offer | $6.66 million

1.9 Effect on the Company’s financial position

The unaudited consolidated balance sheet of the Company as at 30 June 2019 and a pro-
forma balance sheet assuming the total funds raised under the Entitlement Offer is $3.33
million as at 30 June 2019 have been set out in the Investor Presentation lodged with the ASX
on 25 September 2019 (and included in this Information Booklet in section 2).



1.10 Recent trading prices

The lowest and highest closing market sale prices of Shares on the ASX during the three
months preceding the date of this Information Booklet were $0.05 and $0.135 respectively.
The closing market price of the Company’'s Shares on 23 September 2019 (being the last
trading day prior to the announcement of the Entitlement Offer) was $0.06.

The Offer Price of $0.05 represents a discount of approximately 16.7% to the last traded price
of the Company's Shares on 23 September 2019 and a 12.5% discount to the previous 30 day
VWAP of the Company's Shares up to and including 23 September 2019.

1.11 Risks

Any investment in New Shares carries certain risks. In addition to the general risks applicable
to all investments in listed securities, the Company is subject to a number of specific risk
factors which may affect or have an adverse impact on the Company.

A summary of such general and specific risk factors have been set out in the 'Key Risks'
section of the Investor Presentation (and included in this Information Booklet in section 2).
Shareholders should be aware that the risks identified in the Investor Presentation are not
necessarily exhaustive of all risks relating to an investment in the Company or the Entitlement
Offer and accordingly an investment in the Company should be considered speculative.

The Directors recommend that all Shareholders review these risk factors and consult their own
stockbroker, solicitor, accountant or other professional adviser to evaluate the potential
impact of such risks and whether or not to participate in the Retail Entitlement Offer.

1.12 No minimum subscription

There is no minimum subscription amount.

1.13 Eligibility of Eligible Retail Shareholders
The Retail Entitlement Offer is being offered to all Eligible Retail Shareholders.

Eligible Retail Shareholders are Shareholders on the Record Date who:

(a) have a registered address in Australia or New Zealand or are a Shareholder that the
Company has otherwise determined is eligible to participate;

(b) are not in the United States and are not a person (including nominees or custodians)
acting for the account or benefit of a person in the United States;

() were not invited to participate in the Accelerated Entitlement Offer and were not
treated as an Ineligible Shareholder under the Accelerated Entitlement Offer; and

(d) are eligible under all applicable securities laws to receive an offer under the Retail
Entitlement Offer without any requirement for a prospectus to be lodged or
registered.

The Retail Entitlement Offer is not being extended to the Ineligible Shareholders because of
the small number of such Shareholders, the number and value of the Shares they hold and the
cost of complying with applicable regulations in jurisdictions outside Australia and New
Zealand.



The Company, in consultation with the Underwriter/Lead Manager, reserves the right to
determine whether a shareholder is an Eligible Retail Shareholder or an Ineligible Shareholder.

1.14 Ranking of New Shares

The New Shares issued under the Retail Entitlement Offer will be fully paid and rank equally
with Existing Shares.

1.15 Allotment

The Company will make an application for quotation of the New Shares on ASX in accordance
with the timetable. Trading of New Shares will, subject to ASX approval, occur shortly after
allotment. It is expected that quotation of the New Shares under the Retail Entitlement Offer
will take place no more than six Business Days after the close of the Retail Entitlement Offer.

Application Monies will be held by the Company on trust for Applicants until the New Shares
are allotted. No interest will be paid on Application Monies.

It is the responsibility of Applicants to determine the number of New Shares allotted and
issued to them prior to trading in the New Shares. The sale by an Applicant of New Shares
prior to receiving their holding statement is at the Applicant’s own risk.

1.16 Broker handling fee or stamp duty
No brokerage or stamp duty will be payable by Applicants.

1.17 Information Availability and Shareholder enquiries

Eligible Retail Shareholders can obtain a copy of this Information Booklet from the Company
website at https://events.miragle.com/SIL-offer or by calling the Company on 1300 853 598 (if
calling from within Australia) and +61 1300 853 598 (if calling from outside Australia) between
9:00am to 6:00pm (AEDT time) Monday to Friday during the Entitlement Offer period.

Persons who access the electronic version of this Information Booklet should ensure that they
download and read the entire Information Booklet. The electronic version of this Information
Booklet will not include an Entitlement and Acceptance Form. A replacement Entitlement and
Acceptance Form can be requested by calling the Company on 1300 853 598 (if calling from
within Australia) and +61 1300 853 598 (if calling from outside Australia).
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3.

How to apply

3.1 Shareholder’s choices

The number of New Shares to which Eligible Retail Shareholders are entitled (their
Entitlement) is shown on the accompanying Entitlement and Acceptance Form. Eligible Retail
Shareholders may:

(a) take up their Entitlement in full and, if they do so, they may apply for additional New
Shares under the Top Up Facility (refer to section 3.2);

(b) take up part of their Entitlement, in which case the balance of the Entitlement would
lapse (refer to section 3.3); or

(¢ allow their Entitlement to lapse (refer to section 3.4).

Ineligible Shareholders may not take up any of their Entitlements.

The Company reserves the right to reject any Entitlement and Acceptance Form that is not
correctly completed or that is received after the Closing Date.

The Closing Date for acceptance of the Retail Entitlement Offer is 5pm (AEDT) on Friday 11
October 2019 (however, that date may be varied by the Company, in accordance with the
Listing Rules).

3.2 Taking up all of your Entitlement and participating in the Top Up Facility

If you wish to take up your Entitlement in full, follow the instructions set out in the Entitlement
and Acceptance Form.

If you have applied to take up all of your Entitlement, you may also apply for additional New
Shares under the Top Up Facility.

You may apply by completing the Entitlement and Acceptance Form accompanying this
Information Booklet or by downloading your Entitlement and Acceptance Form online at
https://events.miragle.com/SIL-offer and completing the validation requirements.

Please return your completed Entitlement and Acceptance Form together with your
Application Monies in accordance with section 3.5 for the amount shown on the Entitlement
and Acceptance Form to the Share Registry so that it is received no later than 5pm (AEDT) on
Friday 11 October 2019 at the address set out below:

By hand delivery (not to be used if mailing)
Smiles Inclusive Limited

C/- Link Market Services Limited

1A Homebush Bay Drive

Rhodes NSW 2138

By post

Smiles Inclusive Limited

C/- Link Market Services Limited
GPO Box 3560

Sydney NSW 2001



Alternatively, you may also take up all of your Entitlement by payment of the Application
Monies through BPAY in accordance with the instructions on the Entitlement and Acceptance
Form or by downloading your Entitlement and Acceptance From online at
https://events.miragle.com/SIL-offer by clicking on the ‘Offer Button' and completing the
validation requirements.

If payment is being made through BPAY, you do not need to return the Entitlement and
Acceptance Form. Your payment must be received by no later than 5pm (AEDT) on Friday 11
October 2019.

If you do not return the Entitlement and Acceptance Form, amounts received by the Company
in excess of the Offer Price multiplied by your Entitlement (Excess Amount) may be treated as
an application to apply for as many additional New Shares as your Excess Amount will pay for
in full.

If you apply for additional New Shares under the Top Up Facility and your application is
successful (in whole or in part) your New Shares will be issued at the same time that other
New Shares are issued under the Retail Entitlement Offer. There is no guarantee you will
receive any New Shares under the Top Up Facility. The Directors reserve their right to allot
and issue New Shares under the Top Up Facility at their discretion.

Refund amounts, if any, will be paid in Australian dollars. You will be paid either by cheque
sent by ordinary post to your address as recorded on the share register (the registered
address of the first-named in the case of joint holders), or by direct credit to the nominated
bank account as noted on the share register as at the Closing Date of the offer. If you wish to
advise or change your banking instructions with the Share Registry you may do so by going to
https://investorcentre.linkmarketservices.com.au/Login.aspx/Login ~ and  following  the
instructions.

If you apply online and do not pay via BPAY, you must personally print out and complete the
online Entitlement and Acceptance Form. Entitlement and Acceptance Forms downloaded
online must not be completed by third parties, including authorised third parties (e.g. the
Applicant's broker).

3.3 Taking up part of your Entitlement and allowing the balance to lapse

If you wish to take up part of your Entitlement, complete the Entitlement and Acceptance
Form for the number of New Shares you wish to take up and follow the other steps required
in accordance with section 3.2. No further action is required in relation to the balance of your
Entitlements that are not taken up which will simply lapse.

You may arrange for payment through BPAY in accordance with the instructions on the
Entitlement and Acceptance Form. If payment is made through BPAY and the Company
receives an amount that is less than the Offer Price multiplied by your Entitlement (Reduced
Amount), your payment may be treated as an application for as many New Shares as your
Reduced Amount will pay for in full.

3.4 Allow your Entitlement to lapse

If you do not wish to accept all or any part of your Entitlement, do not take any further action
and that part of your Entitlement will lapse.

The Entitlement Offer is non-renounceable and therefore your Entitlement will not be tradable
on the ASX or otherwise transferable.



3.5 Consequences of not accepting your Entitlement

If you do not accept all of your Entitlement in accordance with the instructions set out above,
any New Shares that you would have otherwise been entitled to under the Retail Entitlement
Offer (or New Shares that relate to the portion of your Entitlement that has not been
accepted) may be acquired by the Underwriters or any sub-underwriters, or under the Top Up
Facility.

Eligible Retail Shareholders who do not take up all of their Entitlements will have their
percentage shareholding in the Company further diluted.

3.6 Payment

The consideration for the New Shares (including under the Top Up Facility) is payable in full
on application by a payment of $0.05 per New Share. The Entitlement and Acceptance Form
must be accompanied by a cheque for the Application Monies. Cheques must be drawn in
Australian currency on an Australian bank and made payable to 'Smiles Inclusive Limited’
and crossed '‘Not Negotiable'.

Alternatively, you may arrange for payment of the Application Monies through BPAY in
accordance with the instructions on the Entitlement and Acceptance Form.

Eligible Retail Shareholders must not forward cash by mail. Receipts for payment will not be
issued.

3.7 Entitlement and Acceptance Form is binding

A completed and lodged Entitlement and Acceptance Form, or a payment made through
BPAY, constitutes a binding offer to acquire New Shares on the terms and conditions set out
in this Information Booklet and, once lodged or paid, cannot be withdrawn. If the Entitlement
and Acceptance Form is not completed correctly it may still be treated as a valid application
for New Shares. The Directors' (or their delegates’) decision whether to treat an acceptance as
valid and how to construe, amend or complete the Entitlement and Acceptance Form is final.

By completing and returning your personalised Entitlement and Acceptance Form with the
requisite Application Monies or making a payment by BPAY, you will also be deemed to have
acknowledged, represented and warranted on behalf of each person on whose account you
are acting that:

(a) you are an Eligible Retail Shareholder and are not in the United States and are not a
person (including nominees or custodians) acting for the account or benefit of a
person in the United States and are not otherwise a person to whom it would be
illegal to make an offer or issue New Shares under the Retail Entitlement Offer;

(b) you acknowledge that the New Shares have not been, and will not be, registered
under the US Securities Act or under the laws of any other jurisdiction outside
Australia or New Zealand; and

() you have not and will not send any materials relating to the Retail Entitlement Offer to
any person in the United States or to any person (including nominees or custodians)
acting for the account or benefit of a person in the United States.

3.8 Brokerage and Stamp Duty

No brokerage fee is payable by Eligible Retail Shareholders who accept their Entitlement. No
stamp duty is payable for subscribing for New Shares under the Entitlement Offer.



3.9 Notice to Nominees and Custodians

Nominees and custodians may not distribute any part of this Information Booklet or any
Entitlement and Acceptance Form in any country outside Australia, except to beneficial
holders of Shares in New Zealand, and beneficial holders of Shares who are institutional,
sophisticated or professional investors in other countries to the extent the Company may
determine it is lawful and practical to make the Retail Entitlement Offer.



4.

Additional information

4.1 Rights attaching to New Shares

From allotment and issue, the New Shares will rank equally in all respects with Existing Shares.

4.2 Interests of Directors

Directors are entitled to take up their Entitlements to New Shares, however Directors or their
Related Parties will not be issued any Top Up Shares.

4.3 ASX quotation

The Company has made an application to ASX for the New Shares to be granted quotation on
ASX. If permission is not granted for quotation of the New Shares on ASX, then no allotment
and issue of any New Shares will take place and Application Monies (without interest) will be
returned in full to Applicants.

Trading of New Shares will, subject to ASX approval, occur on or about the date specified in
the Timetable.

4.4 Allotment and Despatch of Shareholding Statements

Subject to the New Shares being granted quotation on ASX, the New Shares will be allotted
and issued and holding statements despatched in accordance with the Timetable. It is
expected that allotment and issue of New Shares under the Retail Entitlement Offer will take
place on or about Friday, 18 October 2019. It is expected that holding statements for the New
Shares will be despatched on or about Tuesday, 22 October 2019.

Application Monies will be held in trust in a subscription account until allotment and issue of
the New Shares. No interest will be paid to Applicants.

4.5 CHESS

The Company will apply to have the New Shares issued under this Entitlement Offer admitted
to participate in CHESS in accordance with the Listing Rules and the ASX Settlement
Operating Rules. The Company will operate an electronic issuer-sponsored sub-register and
an electronic CHESS sub-register. The two sub-registers together will make up the principal
register of New Shares.

4.6 Taxation

You should be aware that there may be taxation implications associated with participating in
the Entitlement Offer and receiving New Shares.

The Directors consider that it is not appropriate to give advice regarding the taxation
consequences of subscribing for New Shares under this Information Booklet, or the
subsequent disposal of any New Shares allotted and issued under this Information Booklet.
The Company, its advisers and officers do not accept any responsibility or liability for any
taxation consequences to potential Applicants. The Directors recommend that all
Shareholders consult their own professional tax advisers in connection with subscribing for,
and subsequent disposal of, New Shares allotted and issued under this Information Booklet.



4.7 Withdrawal of the Entitlement Offer

The Company reserves the right to withdraw or not proceed with the whole or any part of the
Entitlement Offer at any time prior to the allotment of New Shares. In that event, any relevant

Application Monies that have been received under the Retail Entitlement Offer will be
refunded without interest.

4.8 Enquiries

If you have any queries about your Entitlement please contact the Company, the details for
which are set out in the Corporate Information section at the back of this Information Booklet.

Alternatively, contact your stockbroker, solicitor, accountant or other professional adviser.



Definitions

These definitions are provided to assist persons in understanding some of the expressions
used in this Information Booklet.

$ means Australian dollars.
Accelerated Entitlement Offer means the component of the Entitlement Offer made to

Eligible Accelerated Shareholders in the manner set out in section 1.2 of this Information
Booklet.

AEDT means Australian Eastern Daylight Time.
AEST means Australian Eastern Standard Time.

Applicant means a person who has applied to subscribe for New Shares by submitting an
Acceptance Form or arranging for payment through BPAY in accordance with the instructions
on the Entitlement and Acceptance Form.

Application means the submission of an Entitlement and Acceptance Form accompanied by
the relevant Application Monies or arranging for payment of the relevant Application Monies
through BPAY in accordance with the instructions on the Entitlement and Acceptance Form.

Application Monies means the aggregate amount of money payable for the New Shares
applied for in a duly completed Entitlement and Acceptance Form or through BPAY.

ASIC means the Australian Securities and Investments Commission.

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

ASX Settlement Operating Rules means the official operating rules of ASX Settlement Pty
Ltd ACN 008 504 532.

Board means the board of Directors of the Company.
Business Day has the same meaning as in the Listing Rules.

CHESS means Clearing House Electronic Subregister System, operated by ASX Settlement Pty
Ltd ACN 008 504 532.

Closing Date means 5pm AEDT on Friday 11 October 2019, the day the Retail Entitlement
Offer closes or such other date as the Directors in their absolute discretion determine, subject
to the Listing Rules.

Company means Smiles Inclusive Limited ACN 621 105 824.
Corporations Act means the Corporations Act 2001 (Cth).
Directors means the directors of the Company.

Eligible Accelerated Shareholder means an institutional, professional or sophisticated
Shareholder on the Record Date who:

(a) is not an Ineligible Shareholder; and

(b) has successfully received an offer under the Accelerated Entitlement Offer (either
directly or through a nominee).



Eligible Retail Shareholder means a Shareholder on the Record Date who:

(a) has a registered address in Australia or New Zealand or is a Shareholder that the
Company and the Underwriter/Lead Manager have otherwise determined is eligible
to participate;

(b) is not in the United States and is not a person (including a nominee or custodian)
acting for the account or benefit of a person in the United States;

() was not invited to participate in the Accelerated Entitlement Offer and was not
treated as an Ineligible Shareholder under the Accelerated Entitlement Offer; and

(d) is eligible under all applicable securities laws to receive an offer under the Retail
Entitlement Offer without any requirement for a prospectus to be lodged or
registered.

Entitlement means the right to subscribe for New Shares pursuant to the Entitlement Offer.

Entitlement and Acceptance Form means the Entitlement and Acceptance Form
accompanying this Information Booklet.

Entitlement Offer means the pro rata accelerated renounceable offer to subscribe for 1 New
Share for every 1 Shares of which the Shareholder is the registered holder on the Record Date,
at the Offer Price, and comprised of the Accelerated Entitlement Offer and the Retail
Entitlement Offer components.

Entitlement Offer Costs means direct costs of the Entitlement Offer including fees paid to
the Lead Manager, Underwriter and advisers and to providers of specific services to cover
share registry, printing and postage costs.

Existing Shares means the Shares already on issue in the Company as at the Record Date.

Ineligible Shareholder means a Shareholder (or beneficial holder of Shares) on the Record
Date with a registered address outside Australia and New Zealand or any other jurisdiction
that the Company and the Lead Manager/Underwriter agree to whom ASX Listing Rule
7.7.1(a) applies.

Information Booklet means this document issued under section 708AA of the Corporations
Act.

Investor Presentation means the presentation to investors, released to the ASX on 25
September 2019, incorporated in section 2 of this Information Booklet.

Legal Adviser means Talbot Sayer Lawyers.

Listing Rules means the official listing rules of ASX.

New Shares means Shares to be allotted and issued under the Entitlement Offer.
Offer Price means $0.05 per New Share.

Record Date means 7pm AEDT on 26 September 2019.

Retail Entitlement Offer means the component of the Entitlement Offer made to Eligible
Retail Shareholders pursuant to this Information Booklet in the manner set out in section 1.3 .

Shareholders mean holders of Shares.
Shares means fully paid ordinary shares in the capital of the Company.

Share Registry means Link Market Services Limited ACN 083 214 537.



Shortfall Facility means the facility described in section 1.6 under which the Shortfall Shares
may be issued.

Shortfall Shares means those New Shares not taken up by Eligible Retail Shareholders under
the Entitlement Offer or the Top Up Facility, together with those New Shares to which any
Ineligible Shareholders would otherwise have been entitled which have not been acquired by
the Underwriters or any sub-underwriters under the Underwriting Agreement.

Timetable means the indicative timetable set out in section 1.

Top Up Facility means the facility described in sections 1.4 and 3.2 under which certain
Eligible Retail Shareholders and Eligible Accelerated Shareholders may apply for Top Up
Shares.

Top Up Shares means New Shares an Eligible Retail Shareholder may apply for in excess of
their Entitlements.

Underwriter or Lead Manager means Morgans Corporate Limited ACN 010 539 607.
USA means United States of America.
US Securities Act means the US Securities Act of 1933, as amended.

VWAP means volume weighted average price.



6. Corporate information

COMPANY

Smiles Inclusive Limited
ACN 621 105 824

https://smilesinc.com.au/investor-centre/

PRINCIPAL OFFICE

Unit 3/38-40 Township Drive
West Burleigh, QLD 4219

REGISTERED OFFICE

Level 27, 123 Eagle Street
Brisbane, QLD 4000

DIRECTORS

David Usasz
Peter Evans
Peter Fuller

COMPANY SECRETARY

Emma Corcoran

SHARE REGISTRY

Link Market Services Limited
Level 21, 10 Eagle Street
Brisbane QLD 4000

Phone:
Within Australia: +61 2 8280 7111
Fax: +61 2 9287 0303

www.linkmarketservices.com.au

UNDERWRITER AND LEAD MANAGER TO THE ENTITLEMENT
OFFER

Morgans Corporate Limited ACN 010 539 607
Level 29, 123 Eagle St, Brisbane QLD 4000
GPO Box 202 Brisbane QLD 4001

LEGAL ADVISOR TO THE ENTITLEMENT OFFER

Talbot Sayer Lawyers
Level 27, 123 Eagle Street
Brisbane, QLD 4000
www.talbotsayer.com.au
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