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RUSSELLS

4 August 2020

Our Reft MKR:PAM:20200052

Australian Securities Exchange
Market Announcements Office
SYDNEY

By Facsimile: 1800 135 638

Dear Su/Madam

Smiles Inclusive Limited ACN 621 105 824 (SIL)

We act for Philip Makepeace, Arthur Walsh and Joao Camacho, shareholders in SIL.
Please find enclosed the following forms for lodgement;

l. Form 604;

2, Form 603 — Makepeace;

3, Form 603 — Walsh; and

4, Form 603 - Camacho.

Direct (07) 3004 8829
Mobile 0409 153 692
MRusselli@ RussellsLaw. com.qu

20200052 /2762704

Liability limired by a scheme approved under professional standards legisiation
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804  papa 1/2 15July2001

Form 604

Comarations Act 2001
Sectlon 6718

Notice of change of interests of substantial holder

o Compary Narme/Sohena Smiles Inclusive Limited

ACNIAREM ACN 821 105 824

1. Datail2 of gubstantial holkder (1)
Phi Long Investment Pty Lid ACN 158 117 932 and CDantist Pty Ltd ACN 185 828 041

Name
ACNIARSN {f applicable) As dbove

There was a change in the interests of the

slibstartial hoider i 31 ;07,2020
The previos notice was ghven tothe comparyon. 92 78672020 The previous noiles was dated ! /
01 08 2020

2 Previous and presant voting power

The totel numberaf vates attached 19 all the voling shares in the compeny or voling interests In the scheme that the substsctisl helder or an associe (2) had a revant
Inteerest (3) in when last requined, and when now recuimd, ts giva a s|ibatartisd kolding ritics t the company ar scheme, are as follows:

Class of sacuritlas (4) Pravious notice Present notice
Pemorzvates | Voling pawer (5) Persorts votesl _ Vatline) power (5)
Ordinary 20,074,780 14.08% 24,481,788 16.42%

1 Charwgesin relevint imemrsis

Particulars of sach chargain, ar change in the nature of, 8 relevant intereat of the substantial holder or an azsociatm N votlrg securtiss of the company or scheme, since
tha subatartal hoider was (aat raquirsd to give a substantial holding nofice to the company oracheme ane ae filows:

Date of Person whose NaiLne of Corslaration Clasa Femson'z voles
change refevant fmeresk change giver in relation end affected
changed (&) to cherge (7) ;m
See Annexure |

4 Preoont relevent Inerests

Particulars of each relevant interest of the substantial holdar in votlng sscurities after the change are as follows:

Holdar of Reglstared Persan entitied ML af Claes Parson's votes
resghart hoicer of to be MEEvEr and
imerest sanLities reqlterad  ag vt (B) nuTber
holder (8) of
SRCLifies

See Annexure 2
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804  page 22 15July201
|

8 Changes in assscletion

Tha parsons whe heve become aesncioie (2) o, canasd b bt associaes of, or have changad the nalLie of thair assceistan (3} with, e subsentsl hooer in relston to
¥otng Irereste in e oormpary or schere a &8 follevws:

Nt el ACWAREN (f applcahia) Natum of assac/ation
e Annexiee 3 ; : !
3 !
‘ s
4 Adciveiue
The #cidrasses of pereana named In thia farm dra % follows:

Name . Addross
Sue Annesure 4 |

Signature
' -
] (\j[:{-'[) }/E-(\/ TR VAN mlNthm D f K—Eﬂm@n
sign here fM awld O Qt 2 A0
/ .
-
DIRECTIONS
{1 I thara At & number of substential holders with similar or related relsvant |rierests (eg, 3 corporation and e raiated camarations, ar the

manager and trustea of an squity tust), the némes could b included In an annexura to tha form. If the relgvant interests of a group of
peranna are excentially ximilar. thay may be refemsd to ihrughout tha form a5 a specilcally nemed group If tha rirsbirship of sach growg,
with the names and sddraeeas of mambera ia sisady 4et 9ot in paragraph & of tha form.,

@) Seathe definflion of "ersocipe’ insection Sof tha Comormtiars A 2001,
@) S the cainition of “ewart INEr=at’ 11 séchons G08 and 671B(T) of the Comaoratione Act 2001
(4] Tha vaiing ahares of 3 aomparty conatiule one Cass URASS ahidd i Seraralr Cassss,

8 The perann'a oles dividie by the tol voles in the body comorste o ssherme rmuttisied by 100,

&) Include detafla of.

@) any reigvant GETREITIET oF OiNer GICUMBlancas becnune of which e crangs in reievant Intereet ocoured. 1 submection 671 M(d) appies, 3 cooy of any
docament sating o e 1enma of any MeEVEN Brement, &G o St by e perecn ghing il and ACCLMbs dSEiR of gy TR, schemae of
ATENGEMET, Must SCcorpsy i o, together wil 8 wiitien atetermart caritfying this cormmact, schamaof BTangament ang

44)] any qualfication of (e poweraf B pereon T exeras, st e graciss of, or imuance tha axammias of, the voling pawan: & deposalof the |
sacuntian lo which the resvant iarsst miphes (indiceting ciearlythe partcular securtias b whieh the sualiication apples). '

See the deflnition of "relavant aqrgemant® it section 9 of tha Corparationg Agt 2001,

17} Dwails of the conaideration muat inclucte any #nd 4l benedts. monay snd oner, that any persan T wher & nlevant interest was BoqLivE has of may, |
becorne snlitid ‘o recaiva In elalion 1o that acquishion. Cebs myst be included aven ff tha baneft ia candltianal o ibe kappaning or notof & }
contngency. et must e nedad of BNy benant paid o bakalf of the subs@ntal hoder or S ASECCIBte I nelation 10 the Aequistions, aven if thay &re |
ot pafd difEctly to the prrsan frort whom (e eevan ineresl wes ecoulred, ‘

(8) If e ubzstartil halder & Lnabla ta satapmine the idedly of the pareon (20, I the ratevant intarat Atsds eause of an opton) wite "unknewn”.

(8} Givedetais, T appropriale. of the present asseciation and ary changa in thal aseocietion Elnce the 'aet susstaniial #eiding notice.

«FolioNa»
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GUIDE

804 GUIDE page 1/1 13 Mareh2000

This guide does not form part of the prescribed form

and is included by ASIC to assist you in completing
and lodging form 604.

Signature
Lodging period
Lodging Fee

Other formsto be
completed

This form thust be signed by either a director or a secretary of the substantial holder.

Nil

Nil

Nil

Additional information

Annexures

Fu L R —

(. ]

{a) If additional space is required to complats a question, the information may be included on 4 separate pices
of paper annexed to the form.

{1 This notice must be iyen o8 listed compatiy, or the responsible antity for a listed managed investment
scheme. A copy of this notice must also be given tu sach relevant sscurities exchange.

(c) The person must give g ¢copy of this notice:
{1} within 2 business days after they become aware of the information; ot
(i} by 9.30 am on the next trading day of the talevant securities exchange after they bacome awara of the
information ift
(A) atakeover bid is made for voting shares in the company or voting interests in the scheme; and
(B) the person becomes aware of the information during the bid period.

To make any annexure conform w the regulations, you must

uits A4 size paper ot whita or light pastel colour with a tnargin of at least 10mm on all sides

show the corporation name and ACN or ARBN

numbsr the pages consecutively

print or type i BLOCK letters in dark blue or black ink so that the document is clearly lezible when
photocopied

identify the annexure with a matk such as A, B, C, eto

endorse the annexure with the words:

This Is annexure (mark) of (mumber) pages referred to in form (form rumber and tirle)

sign and date theannexure
The antexure must be signed by the same person(s) who signed the form.

Information in this guide Is intended as a guide only. Please eonsult your accountant or solicitor for further advice.
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Annexnre 1
Datcof | Pasow whose | Natare of  Considteration | Class and Person’s .
1 imserest ? m‘ o | secwrities B
31 July 2020 | Phi Long Phi Long See the 21,461,789 Joao
Investment Investrment Pty | attached ordinary Camacho,
Pty Ltid ACN | Ltd ACN 159 Exclusivity, shares Philip
159117932 | 117932 has Confidentiality Makepeace,
provided the and Standstill Arthur Mark
shareholdersin | Deed dated 31 Walsh and
the far, right July 2020 Makepeace
hand column Nominees Pty
with a Power of Lid ACN 132
Attorney for any 697 128 as
general meeting trustee of the
of the Company Makepeace
to vote on Superfund
resolutions Account
31 July 2020 | CDentist Pty | CDentist Pty Ltd | See the 3,000,000 Joao
Lid ACN 1685 | ACN 165 829 attached ordinary Camacho,
820 041 041 has provided | Exclusivity, shares Philip
the shareholders | Confidentiality Makepeace,
in the far, right | and Standstill Arthur Mark
hand eolumn Deed dated 31 Walsh and
with a Power of | July 2020 Makepeace
Attorney for any Nominees Pty
general meeting Ld ACN 132
of the Company 697 128 as
to vote on trustee of the
resolutions Makepeace
Superfund
Account

«FalioNo»
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Annexure 2
| Holderof | Registered | Pasomal | Natwre of relevant | Classand | Pezson’s
relevant | holderof | cofifledto | imterest | mwmbez of | votes
imterest  jseowrities . (e ' | secwities |
|abolder |
Phi Long Phi Long FPhiLong Phi Long Investment Pry | 21,461,789 | 21,461,789
Investment | Investment | Investment | Ltd ACN 159117932 ordinary
Pty Ltd Pty Lid Pry Ltd has provided Joao shares
ACN 159 ACN 159 ACN 159 Camacho, Philip
117 932 117 932 117932 Makepeace and Arthur
Mark Walsh with a
Power of Atorney for
any general meeting of
the Company to vote on
resolutions
CDentist CDentist CDentist CDentist Pty Ltd ACN | 3,000,000 3,000,000
Pty Ltd Pty Ltd Pty Ltd 165 829 041 has ordinary
ACN 165 ACN 165 ACN 165 provided Joao shares
829 041 329 041 829 041 Camacho, Philip
Makepeace and Arthur
Mark Walsh with a
Power of Attorney for
any general meeting of
the Company to vote on
resolutions
Nguyen Thu | Phi Long Phi Long Relevant interest under 24,461,789 | 24,461,789
Van Trinh Investment | Investmment | section 608(3) of the ordinary
Pty Ltd Pty Ltd Corporarions Act 2001 shares
ACN 159 ACN 159 {Cth) as director and
117932 and | 117932 and | sole holder of all
CDentist CDentist ordinary shares of Phi
Pty Ltd Pty Ltd Long Investment Pty
ACN 165 ACN 165 Led ACN 159117 932
829 041 829 041 and director and sole
holder of all of the
shares in CDentist Pty
Ltd ACN 165 829 041

«FolioNo»
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Annexure 3
Name and ACN /ARSN (if applicable) Natwre of associztion
Joao Camacho Joao Camacho is now authorised to act as Power

of Artorney of Phi Long Investment Pty Ltd
ACN 159 117 932 and CDentist Pty Ltd ACN
165 829 041 to attend any general meeting of the
Company and vote on resolutions

Philip Makepeace Philip Makepeace is now authorised to act as
Power of Attorney of Phi Long Investment Pty
Ltd ACN 159 117 932 and CDentist Pty Ltd
ACN 165829 041 to attend any general meeting
of the Company and vote on resolutions

Arthur Mark Walsh Arthur Mark Walsh is now authorised to act as
Power of Attorney of Phi Long Investment Pty
Ltd ACN 159 117 932 and CDentist Pty Ltd
ACN 165 829 041 to attend any general meeting
of the Company and vote on resolutions

«FolioNo»
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Annexure 4
' Name  Adedress

Phi Long Investment Pry Ltd ACN 159 117 932

Unit 12, 76 - 80 John Street, Cabramatia, New
South Wales 2166

CDentist Pty Lid ACIN 165 829 041

48 Elizabheth Jolley Crescent, Franklin,
Australian Capital Territory 2913

Nguyen Thu Van Trinh

Unit 12, 76 - 80 John Street, Cabramatta, New
South Wales 2166

Joao Camacho

104/30 The Avenue, Nedlands, Western
Australia 6009

Philip Makepeace 14 Atlantis Boulevard, Bargara, QQueensland
4670 '
Arthur Mark Walsh 22 Beagle Street, Shailer Park, Queensiand 4128

Makepeace Nominees Pty Ltd ACN 132 697 128
as trustee of the Makepeace Superfund Account

19/97 Poinciana Avenue, Tewantin, Queensland
4565

«FolioNon
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EXCLUSIVITY, CONFIDENTIALITY AND
STANDSTILL DEED

Exclusivity, Confidentiality and Standstill Daad Papge 1
2761714
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EXCLUSEVITY, CONFIDENTIALITY AND S‘fl.‘.Aj.Nf{)S“'.[“f{]f.;]; DEED

Lbated thia day of Tuly 2020

Crammalagy
Makepeice
Wlsh

Makepeaos
Mominess

Fhi Long

- Clientist

ITALS

Jovaey Caveacby of 104730 Thie Avenue, Nedlands, Westernt Apstralia 6009

Philip Mukepeace of ¥ Addants Boulevard, Bargara, Queehsland 4070

Acrthur Mark Walsh of 27 Beagle Steeet, Shatler Park, Gueensland 4125

Makepoace Nominees Pty Lad ACN 132 697 128 as trustee for the Makepeaiy Superfund
Account of 19797 Poincrng Svenue, Tewanting, Queenstand 4365

Phi Long Investment Pty Led AU 359 117 932 of Unit 12, 76 - 80 Jotn Stret,
Cabyamatia, New South Wales 2166

CHentist Pty Ltd ACN 165 829 -€)j§f&fl of 48 Elizabeth Jolley Crescent, Frankiin, Australian’
Capital Territory 2913 :

M On or about | May 2020, the Company published its Appendix 40 quarterly cashilow report and
business wpdate on the ASX (Apeil Appendiy 4073,

B O or abont 5 May 2020, Phi Long acoquired an additicoal 9,659 000 shares in the Copapany for $0.011

per share,

£ That acquisition cased Pl Dong to becorme the largest shavebolder of the Company.

I, 1 June 0280, the O

GONT

E. Oy 2 Pape 302

mpaiy publistesd an amendmend o the Aprit Appendix 40 on the ASK which

cotecd g nwmber of material evrors in che April Appendix 440,

0, responas toa request by the ASN, the Company published further sdormation abosy

(e matevial error

. Tl Other

(3. Each of Camacho, Makepeaoe, Walsh andg YVan Trish ane quali
srvolvid in the ¢

Shareholders are also shareholders oe craditors of the Company,

Ted, experienced dentists who bave been

DINE veniee PRFENGCTS Or e,

mpany's husiness

,i'-

H. brvan aiteropt to resolve the ongoing weees aflfecting the Compay, the pardes have agreed w the terms of

this Pleed.

T8

Luspvity, Clonficentindity and Steodstdl Deed : . o ‘ Pag 2
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1. DEFINITIONS AND INTERPRETATION

1.1 Definitions

In this Deed, unless the context requires otherwise:
ASIC the Australian Securities and Investments Comrmission.

ASX ASX Limited ABN 98 008 624 691 or, as the context requires, the
financial market known as the Auostralian Securities Exchange
operated by it.

Businesg Day the listing rules of the ASX.

Company means Smiles Inclusive Limited ACN 621 105 824,

Confidential Information (a) any matter which is designated as confidential or proprietaty
by the disclasing party at the time of disclosure:

(b) those matters when, considering the circumstances
surrounding the disclosure, ought reasonably to be
understood by the receiving party to be confidential;

() any nen-public information of a party (or parties), inl oral,
written, graphic or machine-readable form, including
without limitation:

(1) the fact that the parties have entered into this Deed;

(i1) the terms of this Deed,

but does not include mformation that is in the public
domain as at the time the Parties are entering into this

Deed.
Corporations Act the Corporations Act 2001 (Cth),
Deed this Exclusivity, Confidentiality and Standstill Deed,
Disclosing Entity has the meaning given in section 111AC of the Corporations Aet.
COrther Shareholders means Camacho, Makepeace, Walsh, Makepeace Nominees
together,
Exclusivity, Confidentiality and Standstill Deed Fage 3

2761718
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(rovernment Agency any government or any governmental, semi-governmental,
administrative, figcal or judicial body, department, commission,
authority, tribunal, agency or entity,

Power of Attorney mearns the power of attorney referred to in clause 5(b), substantially
in the form in Annexnre A.

Related Parties hag the meaning given in the Corporations Act.

Relevant Interest has the meaning given in the Corporations Act,

Resolutions means any resolution put to a meeting of the Company to the
following effect;

(a) that the Board of the Company (or any particular divectors)
be removed;

(b) that nominees of the Other Sharcholders be appointed
directors of the Company.

Shares (a) the 21,461,789 ordinary shares Phi Long owns in the
Cormpany; and

(b) the 3,000,000 ordinary shares CDentist owns in the
Company

{c) includes any additional or further shares or voting rights in
the Company that Phi Long and/or CDeniat acquire after
the date of this Deed.

Standstill Period means the period:
{a) commencing from the dave of execution of this Deed by the
Bidder; and
{=)] ending on:

(1) 31 December 2020; or

(1) any other date agreed by the parties in writing,

Substantial Shareholders meang Phi Long and CDentist.

Yan Trinh means Nguyen Thu Van Trinh of 48 Elizabeth Jolley Crescent,
Prankiin, Australian Capital Territory 2913

Exclusiviry, Confidentiality and Standstill Dead Page d
2761718
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1.2

Exclusivity, Confidentiality and Standstill Deed

2761718

Interpretation

In this Deed unless the context otherwise requires:

(a) headings are for convenience only and do not affect the interpretation of this Deed;

) reference to any statute or statutory provision shall include any modification or re-enactment of,
or any legialative provisions substituted for, and all legislation and statutory instruments issued
under such legislation or such provision;

() words denoting the singular shall include the plural and vice varsa;

(d) words denoting individuals shall include corporations, associations, trustees, instrumentalities
and parmerships and vice versa,

(e) words denoting any gender shall include all genders;

() references to Parts and Clauses are references to Parts and Clauses to this Deed as modified or
vatied from titne to time,;

(2) references to any document, Deed or agreement shall include references to such document or
agreement as amended novated, supplemented, varied or replaced from time to time;

{h) references to any party to this Deed or any other document, Deed or agreement shall include its
SUCcessots or permitted assigns;

] reference to an Item is a reference to an Item in the Schedule to this Deed;

] all references to datres and times are to Brishane time.

NO SOLICITATION

Subject to clauses 3 and 4, during the Standstill Perlod, the Substantial Shareholders must:

(a)

()

ensure that neither they nor any of their Related Parties directly or indirectly solicits, initiates or
€rncourages any enquiries, negotiations or discussions with any person other than the Qther
Shareholders reparding a sale of the Shares or other transaction having similar effect;

ensure that neither they nor any of their Related Parties directly or indirectly responds to any
enquiries, engages in any negotiations, discussions or correspondence with any person other than
the Other Sharehoiders regarding a sale of the Shares, any other transaction having similar effect
or any other transaction which would have an effect similar to this Deed; and

immediately notify the Other Shareholders if it is approached by or approaches any person in
respect of a proposal or discussion which the Substantial Shareholders are prevented from
engaging in under clause 2(a) or 2(b}.

F-117

Page 5
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3. CONFIDENTIALITY

31 Confidentiality obligations
Subject to clause 3.2, each party:

(a) acknowledges and agrees that Confidential Information is secret, confidential and valuable, and
disclosure of Confidential Information is at all imes subject to the terms of this Deed;

(b) mugt not without the other party's prior written consent, direetly or indirectly disclose the
Confidential Information of the other party to any other person other than in accordance with
the terms of this Deed:

{c) must 1ot at any time yse the Confidential Information other than for the purposes of this Deed
and must not permit, assist or allow a third party 10 use the Confidential Informarion;

(d) must do all things reasonably necessary to keep the Confidential Tnformation secure and to
safeguard the Confidential Information from unauthorised use, aceess, copying or disclosure;

(e) may only discloge the Confidential Information to its Related Parties who!
(i) have a specific need to have access to the Confidential Information for a purpose in this
Deed; and
(i) are aware of the confidential nature of the Confidential Information and the existence

and terms of this Deed: and
(f) rnust, on request of the other party, return any Confidential Information provided to that party

except for specifically identified Confidential Information fortning part of the minutes or Board
records of the party receiving the Confidential Information.

3.2 Disclosure required by law
(a) a party is not liable for breaching its confidentiality obligations under this Deed if;

(1) the party complies with a court order or other legal requirement to disclose any of the
Confidential Information;

(ii) the Confidential Information is in the public domain other than ag a result of the breach
of this Deed by the parry;

(i) disclosure iz made by way of a public announcement and the parties have consulted with
each other in respect of the terms of that announcement prior to the making of that
announcernent and the parties have consented to that announcement; or

(iv) disclosute is requirad, necessary or desirable to be made by law (including the provisions
of Chapter 6 of the Corporations Act) or the ASX Listing Rules.

(b If disclosure is required by court order or other lepal requirermnent, the disclosing party must:

4 disclose only the minimum Confidential Information required to comply with that
requirement; and

(i) give the other party prompt written notice of that disclosure requirement to enable the
other party to take apprapriate steps to safeguard ite interests,

Exclusivity, Confidentiality and Standstill Deed Fage 6
2761718
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4, DIVESTITURE

4.1 Divestiture
During the Standstill Period, the Substantial Shareholders must:
fa) maintain ownership of the Shares; and

(b) must not divest or procure the divestrnent of any of the Shares,

5. GENERAL MEETING OF THE COMPANY

{a) In consideration of the matters in clauses 2, 4 and 5 above, the Other Shareholders agrae to use
their best endeavours to call 4 general meetmg of the Company in accordance with the
Constirution of the Company or the Corporations Act to propose the Resolutions

(12)] The Substantial Shareholders agree:

(i) to provide the Other Shareholders (or their nominees) a Power of Attorney for any
general meeting of the Company held during the Standstill Period to vote on:

(A) the Resolutions: or
(B) anly other resolution raised by any party;

(ii) that the Other Shareholders (or their nominees) may exercise any vote under the Powers
of Attornety as they see fit, without limitation.

6. TERMINATION
{a) This Dead ceages to operate at the end of the Standstill Period,
{b) This Deed may be terminated at any time by the Other Shareholders by providing written notice,

{c) If notice is provided under clause 6(b) above, the Powers of Attorney are revoked at the time
such notice is effective,

7. REPRESENTATIONS AND WARRANTIES

Each of the parties makes the following representations and warranties:

{a) it is a corporation validly existing under the laws of the place of its incorporation specified in this
Deed;

()] it has the power to enter into and perform its obligations under this Deed;

{c} it has raken all necessary corporate action to authorise the entry iito and performance of this

Deed and to carry out the transactinns contemplated by this Deed;

(d) this Deed is valid and binding on it and enforceable in accordance with its terms, subject to any
necessary stamping and registration and to laws affecting creditors’ rights generally and equitable
principles;

Exclusivity, Confidentiality and Standstill Deed ‘ Page 7

2761718
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(e) the execution and perforrnance by it of this Decd and each transaction contemplated under it did
not and will not violate in any material respect any provision of:

(i} any law or treafy or any judgment, ruling, order or decree binding on it;
(i) its constitution or other constituent documents; or

{iii) any other document or agreement which is binding upon it or its assets.

8. NOTICES

8.1 Notice requirements

Any notice, demand, approval, consent or other communication under this Deed (Notice) must be in
wrting and must be delivered:

(a) personally;

()] by facsimile;

(c) by prepaid registered post,

to a party at:

(d) the address of the party set out in clawse 8.3 (“Nominated Contact Details"); ot

(&) such ether contact details as the party may from time to time notify to the other party for the
purposes of, and in accordance with, this clause.

8.2  When Notices considered given and received

A Notice given in aceordance with clause 8.1 takes effect when received (or such later time as specified in
it}, and is taken to be received:

(a) if hand delivered, on delivery,

(b) if sent by:
£ Express post - next buaineas day; or
(i1} Priority post - one to four business days (depending on the delivery destination}; or

(i)  Regular post - up to two business days longer than priority post - therefore, delivery
could take up to six busincss days; or

{e) if sent by facsimile, when the sendet’s facsimile system generates a message confirming
suecessful transmission of the total number of pages of the Notice, unless within four business
hours (being a period of time between 9:00am and 5:00pm on a Business Day) after the
tranamiesion, the recipient informs the sender that is has not received the entire Notice,

but if the delivery, receipt or transmission is not on a Business Day or is after 5:00pm on a Business Day,
the Notice is taken to be received at ©:00am on the Business Day after that delivery, receipt or
transmission,

Exclusivity, Confidentiality and Standsrill Deed Page 8
2761718
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83 Nominated Contact Details
For the purposes of this clause §, the Nominated Contact Details of the parties are as follows:
(a) Camacho:
104/30 The Avenue, Nediands, Westérn Australia 6009
(B) Makepeace:
PO Box 8227, Baparra, Queensland 4670
(c) Walsh:
22 Beagle Streat, Shailer Park, Queensland 4128
(d) Makepeace Worminess:
19/97 Puinciana Avenue, Tewantin, Queensland 4565
(e) Phi Long;
Unit 12, 76-80 John Street, Cabramatta, New South Wales 2168
Attention: Dr Van Trinh
3] CDentist;
48 Elizabeth Jolley Crescent, Franklin, Australian Capital Territory 2013

Attenition: Dr Van Trinh

9, GENERAL TERMS

9.1 Assignment

(a) A party may not assign or otherwise deal with any of itz rights under this Deed, without the prior
written consent of the other parties (which consent must not be unreasonably withheld or
delayed). A party may withhold ity consent in its absolute discretion.

[t2)] An assignment in breach of clause 9.1(a) is intended by the parties to be void and of ne force and
effect,

9.2 Variation

A variation of any term of this Deed will be of no force or effect unless it is by way of deed and signed by
each of the parties.

9.3 Costs and expenses

(a) Each party must pay its own costs (including legal costs) and expenses in connection with the
negatiation, preparation, execution and delivery of this Deed.

() The Other Shareholders must pay any stamp duty payable on this Deed or in connection with
any of the transactions contemplated by this Deed.

Exclusiviry, Confidentiality and Standstill Deed Page 9
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94

9.5

96

9.7

9.8

9.9

Waiver

(a) A waiver of a right, remedy or power must be in writing and signed by the party giving the
waiver.

(b) A party does not waive a right, remedy or power if it delays in exercising, fails to exercise or only
partially exercises that right, remedy or power.

() A waiver given by a party in accordance with clause 9.4(a):

(1) 1s only effective in relation to the particular obligation or breach in regpecr of which it is

given and is not to be construed as a waiver of that obligation or breach on any other
occasion; and

(ii) does not preclude that party from enforcing or exercising any other right, remedy or

power under this Deed nor is it to be construed as a waiver of any other obligation or
breach.

Severance

If'a provision in this Deed is whoily or partly void, illegal or unenforceabie in any relevant jurisdiction

that provision or part must, to that extent, be treated as deleted from this Deed for the purposes of that
Jurisdiction. This does not affect the validity or enforceability of the remainder of the provision or any
other provision of this Deed.

Governing law and jurisdiction
(a) This Deed 15 governed by and is to be eonstrued under the laws in force in Queensland.

(b) Each patty submits to the non-exclusive jurisdiction of the courts exercising jurisdiction in
Queensiand and courts of appeal from them in respect of any proceedings arising out of or in
connection with this Deed. Each party irrevocably waives any objection to the venue of any

tegal process in these courts on the basis that the process has been brought in an inconvenient
forum.,

Further assurances

Each party must, at its own expense, do all things and execute all further documents necessary to give full
effect to this Deed and the transactions contemplated by it.

Entire agreement

This Deed states all of the express terms agreed by the parties in respect of its subject marter. It
supersedes all prior discussions, negotiations, understandingg and agreements in respect of its subject
matrter,

Counterparts

(a) This Deed may be executed in any number of counterparts, each signed by one or more parties.
Each counterpart when 5o executed is deemed (o be an original and all such counterparts taken
together constitute one dogument,

(b) A patty that has executed a counterpart of this Deed may exchange that counterpart with another
party by faxing or emailing it to the other party or the other party's legal representative.

Exclusivity, Confidentiality and Standstill De=d Page 10
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9.10 Rclationship of parties

(a) The parties are not and are not to be taken to be in a partnership, joint venture, employment or
fiduciary relationship.

by Nothing in this Deed gives a party authority to bind any other party in any way.

9.11  Exercise of rights

(a) Unless expressly required by the terms of this Deed, a party ig not required to act reasonably in
giving or withhelding any consent or approval or exercising any other ripht, power, authority,
discretion or remedy, under or in connection with this Deed.

{b) A party may (without any requirement to act reasonably) impose conditions on the grant by it of
any consent or approval, or any waiver of any right, power, authority, discretion or remedy,
wnder or i connection with this Deed. Any conditions must be complied with by the party
relying on the consent, approval or waiver.

912 Time of the essence

Time is of the essence in this Deed. If & time obligation of a party has been varied, the time obligation as
varied is of the essenice in this Deed.

Exclusivity, Confidentiality and Standstill Deed Page 1L
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ANNEXURE A

POWER OF ATTORNEY

Exclusivity, Confidentiality and Standstill Deed Page 12
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Nate:

As principal (the person making the appointment}, you
complete this form by writing your responses on the lines and
ticking the uppropriute boxes, Then sign the form and have
yotir signature witnessed, Any acull may witness vour
signuiure, However, if this power of attorney is required to be
registerecd under the Land Titles Act. the withess must be a
justice of the peace, a commissloner for declarations. a lawver
or a hotary public,

L CDENTIST.PTY LTD ACN 185 824 041

[ vaalil full neune beeed
of 48 ELIZABETH JOLLEY CRESCENT, FRANKLIN, ACT 2913

Print vour adddraas here|
appoint the following person/s as ny attorney/s:
JOAD CAMACHO. PHILIR MAKEPEACE and ARTHUR MARK WALSH

Prinl hers the aama. s oor afflchoe prediticer aF te persom, s vout wanl ke aet as yout aitorney/s|

Are youappointing more than otic attorney ?
|1 No = Go to i 4,

Yes,

How do you prefer Lthat they make their decisions? (Tick one box only
| Severally (uny one of them muy declde)
Jointly (unonimously)

As a mufority (specify, c.q. simple maojority, two-thirds mmouty, etc.)
LSJIMF’LE MAJORITY

_! Other*

The Powers of . \rft'mt“f 1( PR G vou o appaing suceessive atanieys for o malter so thal the power
bs glven oo pnetic il e ey Ul whisn poower ta o previos alorney #ids. oL dar nomindee the
citeusnstances that o power will wnd rea, B 00 eoves the junsdiciion, v may ach,
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The attormey/s pnwer is subject to the following terms:
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Pnnlcpal in Smﬂes Inciuswe L!mlted ACN A '105 824 at any general meetmg of

that company untll the end 5F the StandsTil Pefod as dgefined Th The EXEUsvTy,

The power given to my attorney/s begins:
[ immediately.

[ on this date; !

[Weile here Lhe date witen vou wont the appeinied pesois s to begin adling as your atiorney, )

on this occasion; #xecution of the Exclusivity, Confidentiality and Standstil Deed

wors [f you do not complete clause 5, the powsr begins immodiately,

[Write here the occaston on which yau want the appeinted personys (o begin acting as your attomey,|

This power of attorney gives my attorney/s power to do, on my behalf, anything
that I could lawfully do by an atterney (other than a personal/health matter),

subject to the above terms,

.,{ ) :
Jz NeTU¥EN THU AN ’ﬁim’\ﬂ*f

jSign your name herai

v

Your Wyﬁess siyns hera)

™ ~.

[Mastgnation of witnesy|

Aol et (R '

fWerte tha dole hers| .o E
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As privcipal rthe person making the appointments, you
conrlete this form by writing vour responses on the lines and
ticking (he uppropriate boxes, Then sign the form and have
your sigrolure withessed, Any adult may witness your
signature. However, if this power of attorney is required to be
registerec ynder the Land Titles Act, the withess must be g
justive of the peace, a commissianer for declarations, a lawver
ara notary pmiblic,

1. 1, PHILONG INVESTMENT BTY LTD ACN 159 117 932

(Frint your il name herel
of WMNIT 12, 78-82 JOHN STREET.‘”’GABRAMATFA NS 2166

ring v address herg,
appoint the following persons as my attorney/s:
JOAQ CAMACHO, PHILIP MAKEPEACE and ARTHUR MARK WALSH

[Frint ere the name = e oflebis ositdony of the persan s vou want o gt a8 vous attarmey /)|

2. Are you appolniing more than one attorney 7

No m Go to clause 4,
vl Yes,

3. How do you prefer that they maoke their decisions? (Tick one box only)
; Severally (any one of them mav decide
Jointly funonimoualy)
As a mojority tspecify, ey simple muajority, twe-thivds mojority, etc)
IMPLE MAJORITY

D Quhert f-

Note: The Prowers Ofr-‘l."ft.'if‘lit“l Aoy s alicws ot PPN el TAVEVHEY w For ot Eler s b e pPeaver

fo ygiver teru peivtivvlar entemey only when peser oo previons atterrsy s, Ve dan tominats the
cireumstaiss Mk o power will enied 2o 10 waves the forkabieon, ¥ omay act,
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4. The attorney/s power is subject to the following terms:

The atiornays power i o axerciag the voting powaer of the shares ownad by the
Frinicpal in Smilas inclusive Limited ACN 821 105 824 at any general meeting of.__.
that company unfll thé end of the Standstill Feriod a3 dermed i the EXCiusvity,

ﬁoﬂf‘rd@ﬂﬁa{ﬂy-aﬂd-&mndsﬁﬂ-&eﬁd chatec-fg

5. The power given to my attornev s begins:
[ immediately.

|: o this Jdata: o o L

IWrite hers the dabe wehen o wont ts appainsed neriest s W beby i ae g o vour astorney

E on thils occasion: BXEGUion of e Exclusivity. Confidentiality and Standstill Deed

[Write hare the oocoston ot which yonwent the appainted psrsongs fo Degh s aoming o8 vour giermesy.]

wote I vow do not conmpleis clouse 5, the power baygins imrndiatyly.

6. This power of attorney gives my attornev /s power to do, on my behalf, anything
that I could lawfully do by an attorney {other than a personal/health matter),
subject to the above terms.

L ) i

JW@” NGUYEN THU vAN TR

"ﬂk'l]'\ ‘anl'l' noime hers’ =,

D

/
x
[Your wirmess styns hors)

[REIWY, ’-L.n'\nh O-V'\

[Mesignation of witngss,

gclcx [as ,
[Write the dare hers| j
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EXECUTION

EXECUTED as a deed

EXECUTED by PHI LONG INVESTMENT
PTYLTD ACN 159 117 932 in accordance with
section 127(1}) of the Corporations Ac 2001 (Cth)
by:

Signature of Director

Print Name (print)

EXECUTED by CDENTIST PTY LTD ACN

165 829 041 in accordance with section 127(1) of
the Corporations Act 2001 (Cth) by:

Signarute of Ditector

Print Name (print)

EXECUTED by JOAO CAMACHO in the
presence of;

Witness Signature

Toll name of witness (print)

Address of witness (print)

EXECUTED by PHILIP MAKFEPEACE in the
presence of:

Witness Signature

Full name of witness (print)

Address of witness {print)

Exclusivity, Confidentiality and Standstll Deed
2761718

30048333
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Signature of Director/ Company Secretary

Print Name (print)

Signature of Director/ Company Secretary

Print Name (print)

Signature of Joao Camacho

Signature of Philip Makepeace

Page 13
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EXECUTED by ARTHUR MARK WALSH in
the presence of:

‘Witness Signature Signature of Arthur Mark Walsh

Full name of witness (print)

Address of witness {print)

EXECUTED by MAKEPEACE NOMINEES
PTY LTD ACN 132 697 128 as trustee of the

MAKFEPEACE SUPERFUND ACCOQUNT in
accordance with section 127(1) of the Corporations

At 2007 (Cth) by:

Signature of Director Signature of Director/ Company Secretary

Print Name (print) Print Name (print)

Exclusivity, Confidenriality and Standstill Deed Fage 14
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EXECUTION

EXECUTED as a cleed

EXECUTED by PHI LONG INVESTMENT PTY LTD
ACN 159 117 932 in accordance with
segtion L27( L) of the Corporations Aot 2001

“

L

Slgna\éure of Director Sipnatute of Director/Company Secreiary
¢
NOUYEN THUY VAN TR N
Print Name (print) Print Name (print)

EXECUTED by CDENTIST PTY LTD ACN 165 B29
041 In accordance with section 127(1) of the

Carporations .4@' zf.’)j (Cth) by:
[ J /,'
T

Signature of Director . Signature of Director/Company Secretary
NGUYE N THY VAN TR
Print Name {print) | Print Name (print}

EXECUTED by JOAQ CAMACHO in the presence of:

Witness Signature Signature of Joao Camacho

Full name of witness (print)

Address of witness {print)

EXECUTED by PHILIP MAKEPEACE in the
presence of:

Witneze Signature ” Signature of Philip Makepeace

Full name of withaes (print)

Address of witnesg (pring)

Fxclusivity, Confidentiality and Standstill Deed Page 13
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EXECUTION

EXECUTED a3 a deed

EXECUTED by PHI LONG INVESTMENT
PTY LTD ACN 159 117 932 in accordance with
section 127(1) of the Corporarians Acr 2001 (Cth)

by:

Sigmature of Director

Print Name (print)

EXECUTED by CDENTIST PTY LTD ACN
165 829 041 in accordance with section 127(1) of
the Corporations et 2001 (Cth) by;

Signature of Director

Print Name (print)

EXECUTED by JOAO C CHOQ in the
presence of:
[ i WY

WitneSs Sifmature
)

sV Vel JuZ Wl

Full name of witness (print)

F IANCiAarT ST
Address of witness (print)

EXECUTED by PHILIP MAKEPEACE in the
presence of:

30048333

Signature of Director/Company Secretary

Print Name (print)

Signature of Director/Company Secretary

Print Name (print)

i

SigratiTe of J

oao Camacho

/e (T GOPLD

Witness Signarure

Full name of witness (priat)

Address of witnass (print)

Exclusivity, Confidentiality and Standseill Deed
2761718

Signature of Philip Makepeace
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EXECUTION

EXECUTEL as a deed

EXECUTED by PHI LONG INVESTMENT
PTY LTD ACN 159 117 932 in accordance with
section 127(1) of the Corporarians der 2001 (Cth)

by:
Signature of Director Signature of Ditector/ Company Secretary
Print Name (print) Print Name (priat)

EXECUTED by CDENTIST PTY LTD ACN
165 829 041 in accordance with section 12 7(1) of
the Corparations Aer 2001 (Cth) by:

Signature of Dirvector Signature of Director/Company Secretary

Print Name (print) Print Name (print)

EXECUTED by JOAOQ CAMACHOQ in the
presence of!

Witness Signature Signature of Joao Camacho

Full name of witness (print)

Address of witneas (print)

EXECUTED by PHILIP MAKEPEACE in the ’
presence of:
.
. . - "

\
Witndas Signature Signature of Philip Makepeace

bn\; Nl Qsj(\mﬂﬁr)

Full name of witn imess( nt)

rAddl%s ofwiu;e; - “ / C‘LLD / Zf é%

Exclusivity, Confidentiality and Standstil] Deed Page 13
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EXECUTED by ARTHUR MARK WALSH in
the presence of

Witness Signatere Signature of Arthur Mark Walsh

Full name of witness (print)

Address of witness {print)

EXECUTED by MAKEPEACE NOMINEES
PTY LTD ACN 132 697 128 as ttustee of the
MAKEPEACE SUPERFUND ACCOUNT in
accordance with saction 127(1) of the Cerporarions

Aer 2001 (Cth) by: ‘/\/ .
Pl

Signature of Director Signatmre nf?ircctm’%@m&ﬁmm
PENELOPE ANN MAKFFEACE

Print Name (print) Print Name (print)

Exclusivity, Confidentiality and Standstill Dead Page 14
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EXECUTED by ARTHUR MARK WALSH in
the presence of,

il

Witness Signature

Ho\mr'm\/\ Wt

Full name of witness (print)

I uralien steeet Adaaie 4o
Address of witness (print) = @Le,

EXECUTED by MAKEPEACE NOMINEES
PTYLTD ACN 132 697 128 as trustes of the
MAKEPEACE SUPERFUND ACCOUNT in
accordanice with section 127(1) of the Corporations
Aet 2001 {Cth) by:

Signature of Director Signature of Director/Company Secreiary
Print Name (print) Print Name (print)
Exclusivity, Confidentiality and Standstill Deed Page 14
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803 page 1/2 15 July 2001

Form 603

Corporations Act 2001
Saction 671B

Notice of initial substantlal holder

To Company Name/Screma Smiles Inclusive Limited

ACNIARSN ACN 621105 824

\. Datalls of substarrtial holder (1) n(akepeace Nominees Pty Ltd ACN 132 697 128 a8 trustee of the Makepeace Superfund Actount and Fhilip

Name Makepeace
ACMN/ARSN (if applicabie) As above
The holder bacame = substarta) holderon i1 /07 /2020

2 Details of voting power

The total numberof votes attached 1o all the vating shares in the company or voling interests In the: schama that the substartial hokler or an essociate (2) had
2 rpievart imeneet (3) in on the date the substantal holder hacama 3 substartial holder ars 23 follows:

Clazs of sacurltles (4) Number of securities Parson's votes (5) Voting power
Ordinary 24,731,589 ordinary shares 24,731,389 16.60%

31 Detaila of relkevant iromoets

The natLre of tha rekevant intereet the submtantial hoider or an assodate had in the foliowing voting secuties on the date the substantial hotder bacamea
substartial holder are as folicws:

Haolder of relevant interast Nature of relevant interest (7) Clags and number of aecurities

See Annexure |

4, Detalls of present registared halders
The persons registered as holders of the securitles referred 10 in paragraph3 above are ag follows:

oider of At Reqistered holder of Parson arttied to ba regitered Clesz and number
fereet securies as holdar () of securies
See Annexure 2
B Consideration
The cortsideraiion paid for esch reiewart ImManeet rafarmad to In paragrag 3ébove, and soouiredin the fourmanthe prior to the day that the subetartial hoider
kecamea substanial holdarls as follows:
Hoider of relevart Data of acquisition Condldaration (2) Clzes and numnber
irferest of sacuries

See Anngxure 3 Cash Nen-cash
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603 page /2 15 Juky 2601

& Agsociaten
The reazona the peraong namad In paragragh 3 al:ova are aasociates of tha substiantlal holder are as follaws:

i

| Narme and ACNARSN (If sppicanie)

See Annewure 4

7. Adrroeses
The addreszses of persons namad in thia form gre a3 follows:

Nature of assaciation

I Narne Addrazs

See Annesure §

|
Signature A8 AN INDIVIDUAL AND AS
DIRECTOR OF MAKEPEACE
orint reme PHILIP MAKEPEACE capaty  NOMINEES PTY LTD
sign here p ﬂ W date 02/ 08 ¢ 2020
1
DIRECTIONS
%)) * {fthasa are & rumbera! sunstartial hokders with similaror related reevart intereats (eg. e coperation and its related comporations, ortha maEnager and trustee

of 0 equity frus. the names coud be induded In ah anrgeareto the fom Ifthe melevant intsmats ofa group of perscns e essertially similar they
mey De mfemed (o tocghout the form e a speciically named group if the marmbemits of asch gmon, with the names and addreseas of rarmbem s
gieary =6t oLt in paragraph 7of tea fatn,

& Saetha defrition of "ssaocae” insection Sof the Comorations Agt 2001,
) Seethe definition of "ralevart Ierest’ in sections 508 and 5718(7) of the Comerations Act 2001,
) The veting zharas of a cermpany constitute cne dasa uniess divided into separats dasses,

(8 The total rurberof vates. aftacted to el the vating sheres inthe compary orvaling [Manests I fhe scheme (fany) that 1he perzon or an aestciate has i
2 resavart intersatin,

8 The persoms vt diviced Dy he toel votes In the body corporate orsaharme rmiytiplied by 100,

7 Imeiticls datails of

(@ Ery relevant agreartent o ofer ciumistances by which the rlsvent inerest was acguiresh If subsecion 671B(4) appies, a copy of any document
seqing ol tha tems of ary alevant sgreemert. and & slatement by tha persen gving Ul and eecurate detais of any conrae, sdhemecr erengemen,
st sceompary this form, iogetherwith a witten statarmamm cartifylng this contract, achema or @engament ard

ft) ey quelification of the power of a parsan to exercss. control the exerciae of, or imfiuence fie exarcise of, the vating powers or deposs ofthe
securties to which the ralavart imarest relates (ndlesting cleary the particular securites t witich the gualification apoliss).

See the defnition of "raevant agréerment” in section 9 of the Corporations Act 2001,
(8) If the substartial hoidsr |s unabie 1o detenmine the identity of the persen (eg. if the relevant Interest anses because of an oplion) Wite "LNKNowW™,

=) Detals of the consideration mugt Indluds any and all berefits, money and other. that any persen fram whar a reievan interest was acaLined has, or may,
becomeerxitied orecave inmiatisn o Al sequsition Details mustbe indudad evan Ifthe bamdllt & tondtiond on the happening ornctaf a
cortingency. Daials rrust be inch.ded of any benefit peid an behalf of the subetsriel hokiercr its asaacigiein relation ta the acquisilons, sven Ifthey are
et paid diregtly 1o the person Tom wihom ine relevant menest was aoquired,
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_ ______B_C?GUDEPEQE 11 13 March2000

GUIDE This guide does not form part of the prescribed form

and is included by ASIC to assist you in completing
and lodging form 603.

Signature This form must be signed by either a director or a secretary of the substantial  holder,
Lodging period Nil

Lodging Fee Nil

Other forms to be Nil

completed

Additional information

() If additional space in required to complete a question, the information may be included on a separate piece
of paper annexed io the form.

(b} This notice must be given to a listed company, or the responsible sntity for a listed managed investment
scheme. A copy of this notice must also be given to eaeh relevant securities exchange.

(c} The person must give 4 copy of this notice:
) within 2 business duys after they bocome aware of the information; or
(@ by .30 am om the next trading day of the relevant seeurities exchange after they becomes avware of the
Information if:
(A) & takeover bid ic made for voting shares in the company or vaoting interests in the scheme; and
(B) the person becomes aware of the frmation during the bid period,

Annexures

To make any annexure cot form to the regulations, you mast

1 use Ad size paper of white or light pastal colout with a margin of at least 10mm on all sideg

2 show the corporation name and ACN or ARBN

3 number the pages consecutivaly

4 printor type in BLOCK letters in dark blue or btack ink ao that the document is elearly legible when
photocopied

5 identify the anncxure with a mark such as A. B, C, etc

6 endorse the annexure with the words:
This ls annexure (mark) of (number) pages referred ta in form (form number and title}

7 sign and date the annexura
The annexure must be signed by the same person(s) who signed the form,

Information in thiz guide is intended as g guide only, Please consult your accountant or selicitor for further advice.
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Annexure 1

Long Investment Pty Ltd ACN
159 117 932 and CDentist Pty Ltd
ACN 165 829 041 has provided Joao
Camacho, Philip Makepeace, Arthur
Mark Walsh and Makepeace
Nominees Pty Ltd ACN 132 697 128
as trustee of the Makepeace Superfund
Account with a Power of Attorney for
any general meeting of the Company
Lo vote on resolutions

T-033  POO3L/0124

F-117

R

21,461,789 ordinary shares
held by Phi Long Investment
Pty Ltd ACN 159 117 932
and 3,000,000 ordinary
shares held by CDentist Pty
Ltd ACN 163 829 041

Philip Makepeace

Phi Long Investment Pty Ltd ACN
159 117 932 and CDentist Pty Ltd
ACN 165829 041 has provided Joao
Camacho, Philip Makepeace, Arthur
Matk Walsh and Makepeace
Nominees Pty Ltd ACN 132 697 128
as trustee of the Makepeace Superfund
Account with a Power of Attorney for
any general meeting of the Company
to vote on resolutions

26,500 ordinary shares held
by Philip Makepeace,
21,461,789 ordinary shares
held by Phi Long Investment
Pry Ltd ACN 139 117 932
and 3,000,000 ordinary
shares held by CDentist Pty
Ltd ACN 165 829 041

Arthur Mark Walsh

Phi Long Investment Pty Ltd ACN
159 117 932 and CDentist Pty Ltd
ACN 165 829 041 has provided Joao
Camacho, Philip Makepeace, Arthur
Mark Walsh and Makepeace
Nominees Pty Ltd ACN 132 697 128
as trustee of the Makepeace Superfund
Account with a Power of Attorney for
any general meeting of the Company
to vote on resolutions

10,000 ordinary shares held
by Arthur Mark Walsh,
21,461,789 ordinary shares
held by Phi Long Investment
Pry Ltd ACN 159117932
and 3,000,000 ordinary
shares held by CDentist Pty
Ltd ACN 165 829 Q4]

Makepeace Nominees Pty
Ltd ACN 132 697 128 as
trustee of the Makepeace
Superfund Account

Phi Long Investment Pty Ltd ACN
159 117 932 and CDentist Pty Ltd
ACN 165 829 041 has provided Joao
Camacho, Philip Makepeace, Arthur
Mark Walsh and Makepeace
Nominces Pty Lid ACN 132 697 128
as trusteg of the Makepeace Superfund
Account with a Power of Attorney for
any general meeting of the Company
to vote on resolutions

243,100 ordinary shares held
by Makepeace Nominees Pty
Led ACN 132 697 128 as
trustee of the Makepeace
sSuperfund Account,
21,461,789 ordinary shares
held by Phi Long Investment
Pty Ltd ACN 159 117 932
and 3,000,000 ordinary
shares held by CDentist Pty
Ltd ACN 165 820 041
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Phi Long Investment
Pty Ltd ACN 159 117
932 and CDentist Pty
Ltd ACN 165 829 041

A L A
Phi Long Investment
Pty Ltd ACN 159 117
932 and CDentist Pty
Ltd ACN 165 820G 041

21,461,780 ordinary

shares held by Phi
Long Investment Pty
Ltd ACN 159117832
and 3,000,000 ordinary
shares held by
CDentist Pty Ltd ACN
165 829 041

Philip Makepeace

Phi Long Investment

Pty Ltd ACN 159117
932 and CDentist Pty
Ltd ACN [65 829 041

Phi Long Investment

Pty Ltd ACN 159 117
932 and CDentist Pty
Lid ACN 1635 829 041

26,500 ordinary shares
held by Philip
Makepeace,
21,461,789 ordinary
ghateg held by Phi
Long Investment Pty
Ltd ACIN 139 117 932
and 3,000,000 ordinary
shares held by
CDentist Pty Ltd ACN
165 829 041

Arthur Mark Walsh

Phi Long Investment

Pty Ltd ACN 159 117
932 and CDentist Pty
Ltd ACN 165 829 041

Phi Long Investment

Pty Led ACN 159 117
932 and CDlentist Pty
Ltd ACN 165 829 041

10,000 ordinary shares
held by Arthur Mark
Walsh, 21,461,789
ordinary shares held by
Phi Long Investment
Pty Ltd ACN 159 117
932 and 3,000,000
ordinary shares held by
CDentist Pty Ltd ACN
165 829 041

Makepeace Nominees
Pty Lid ACN 132 697
128 as trustee of the
Makepeace Superfund
Account

Phi Long Investrnent

Pty Ltd ACN 159 117
932 and CDentist Pty
Ltd ACN 165 829 041

Phi Long Investment

Pry Ltd ACN 159 117
932 and CDentist Pty
Ltd ACN 165 829 041

243,100 ordinary
shares held by
Makepeace Nominees
Pty Ltd ACN 132 697
128 as trustee of the
Makepeace Superfund
Account, 21,461,789
ordinary shares held by
Phi Long Investment
Pty Ltd ACN 159 117
932 and 3,000,000
ordinary shares held by
CDentist Pty Ltd ACN
165 829 041
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Annexure 3

AEA ] AN il it
Joao Camacho 31 July 2020 See the attached 21,461,789 ordinary
Exclusivity, shares held by Phi
Confidentiality and Long Investment Pty
Standstill Deed dated Ttd ACN 159 117032
31 July 2020 and 3,000,000 ordinary
shares held by
CDentist Pty Ltd ACN
165 829 041
Philip Makepeace 31 July 2020 See the attached 26,500 ordinary shares
Exclusivity, held by Philip

Confidentiality and Makepeace,

Standstill Deed dated 21,461,789 ordinary

31 July 2020 shares held by Phi
Long Investment Pty
Ltd ACN 139 117 932
and 3,000,000 ordinary

shares held by
CDentist Pty Ltd ACN
165 829 041
Arthur Mark Walsh 31 July 2020 See the attached 10,000 ordinary shares
Exclusivity, held by Arthur Mark

Confidentiality and Walsh, 21,451,789
Standstill Deed dated | ordinary shares held by
31 July 2020 Phi Long Investment
Pty Ltd ACN 159 117
932 and 3,000,000
ordinary shares held by
CDentist Pty Ltd ACN
165 829 041

Makepeace Nominees | 31 July 2020 See the attached 243,100 ordinary

Pty Ltd ACN 132 697 Exclusivity, shares held by

128 as trustee of the Confidentiality and Makepeace Nominees
Makepeace Superfund Standstill Deed dated | Pty Ltd ACN 132 697
Account 31 July 2020 128 as trustee of the
Makepeace Superfund
Account, 21,461,789
ordinary shares held by
Phi Long Investrnent
Pty Ltd ACN 159 117
932 and 3,000,000
ordinary shares held by
CDentist Pty Ltd ACN
165 829 041

«FolipNow
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Annexure 4
Name and ACN/ARNS (if applicable) | Nature of association

Joap Camacho

Phi Long Investment Pty Ltd ACN 159 117 932
and CDentist Pty Ltd ACN 165 829 (41 have
provided the shareholders in the left-hand
column with a Power of Attorney for any general
meeting of the Company to vote on resolutions

Philip Makepeace

Phi Long Investment Pty Ltd ACN 159 117 932
and CDentist Pty Ltd ACN 165 829 041 have
provided the shareholders in the left-hand
column with a Power of Attorney for any general
meeting of the Company to vote on resolutions

Arthur Marlc Walsh

Fhi Long Investment Pty Ltd ACN 159 117 932
and CDentist Pty Ltd ACN 165 829 041 have
provided the shareholders in the left-hand
column with a Power of Attorney for any general
meeting of the Company 10 vote on resolutions

Makepeace Nominees Pty Ltd ACN 132 697 128
as trustee of the Makepeace Superfund Account

Phi Long Investment Pty Ltd ACN 159 117 932
and CDentist Pty Ltd ACN 165 829 041 have
provided the shareholders in the left-hand
column with a Power of Attorney for any general
meeting of the Company to vote on resolutions

«FolioNo»
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Annexure 5
Name Address

Phi Long Investment Pty Lid ACN 159 117 932

Unit 12, 76 - 80 John Street, Cabramatta, New
South Wales 2166

CDentist Pty Ltd ACN 165 829 041

48 Elizabeth Jolley Crescent, Franklin,
Australian Capital Territory 2913

Joao Camacho

104/30 The Avenue, Nedlands, Western
Australia 6009

Philip Makepeace 14 Adantis Boulevard, Bargara, Queensland
4470
Arthur Mark Walsh 22 Beagle Street, Shailer Park, Queensland 4128

Makepeace Nominees Pty Ltd ACN 132 697 128
as trustee of the Makepeace Superfund Account

19/97 Poinciana Avenue, Tewantin, Queensland
4363

«FolioNow
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EXCLUSIVITY, CONFIDENTIALITY AND
STANDSTILL DEED
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Doated this 31% day of Juby 2000
Croracho Joad Cagmacho of 104730 The Avenue, Wedlands, Westeen Augtralia S00%
Muakepeave Philip Makepease of 14 Athantis Boulovard, Bavgarn, Queensiand 4670
Walsh Aovibpre Whark Walsh of 12 Beagle Street, Shailer Park, ﬁ]}m;‘!zr:ﬁ.::}:%;{.a;‘u‘j Adlne

Makepeace Mukepeaoe Nowinees Pty Lod ACN 132 697 128 as tusres for the Makepeace Superfund

Mooimess Agoount of 19097 Poinciana Averine, Tewantin, Chaeensiand 4365

Phi Long Phi Long Investment Pty Lad ACN 159 037 932 of Unit 12, 76 - 80 John Streer,
Cabraratta, New Soush Wales 2 jod

Gl emdist Chentist Py Lad ACN 165 429 841 of 48 Elizabeth Jolley Crescent, Frankiin, Australian B
- Capital Termimory 2913

RECITALS

A O or abost 1 May $000, the Company published its Appendix 40 quarterly cashflow report and
business update on the ASK {April Appendiy 4C),

28 Cry o abowr 8 May 2020, Phi Long acguired an additionad 9,659 000 shares 1 the Corapany for $0.011
¥ 1 Frivtly

C. Thavacguisition caused Phi Loog to become the dargess shareholder of the Commpany.

g Cha §ane 2020, the Gompany published an amendiment to the April Appendiz 40 on e ASK which
< s number of materal orors in the April Appendix 40,

[ O 25 Fune 2020, i response o a request by the ASX, the Company published further mformation shout
the material eveors o the April Appandis 40

I The Crhiy Shareholders are also sharchoiders or coeditors of the Company.

£, Eneh of Camache, Makepeaoe, Walsh and Van Trinh are qualified, experienced dentists whi bave been

invalved i the Clorrpany’s business as ol venlom partners or inves

b Lo i attermpt bo resobve the ongoing issaes alfecting the Company, the partivs have agreed o the wrms of
this Dheed.

ugivity, Confidentiatity and Stancdstl Phead o o o Page 3
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1. DEFINITIONS AND INTERPRETATION

1.1 Definitions

Its this Decd, unless the context requires otherwise:

ASIC the Australian Securities and Investments Commission.

ASX ASX Limited ABN 98 008 624 691 or, as the context requires, the
financial market known as the Australian Securities Exchange
opetated by it.

Busginess Day the listing rules of the ASX.

Company means Smiles Inclugive Limited ACN 621 105 524.

Confidential Information (a) any matter which is designated as confidential or proprietary
by the discloging party at the time of disclosure;

(b) those matters when, considering the circumstances
surrounding the disclosure, ought reasonably to be
understood by the receiving patty to be confidential;

() any non-public information of a party (or parties), in oral,
written, graphic or machine-readable form, including
without limitation:

(i) the fact that the parties have entered into this Deed;

(if) the terms of this Deed,

but does not include information that is in the public
domain as at the time the Parties are entering into this

Deed.
Corporations Act the Corporations Act 2001 (Cth).
Deed this Exclusivity, Confidentiality and Standstill Deed.
Disclosing Entity has the meaning given in section 111AC of the Corporations Act,
Other Shareholders means Camacho, Makepeace, Walsh, Makepeace Nominees
together,
Exclusivity, Confidentiality and Srandstill Deed Page 3
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(overnment Agency any government ar any governmental, semi-governmental,
administrative, fiscal ot judicial body, department, commission,
authority, tribunal, agency or entity.

Power of Attorney means the power of attorney referted to in elause 3(b), substantially
in the form in Annexure A,

Related Parties has the meaning given in the Corporations Aet.
Relevant Literest has the meaning given in the Cotporations Act.
Resolutionz means any résolution put to & meeting of the Company to the
following effect:
(a) that the Board of the Company (or any particular direcrors)
be removed;

(t) that nominees of the Other Sharcholders be appointed
directors of the Company.

Shares {a) the 21,461,789 ordinary shares Phi Long ovms in the
Company; and

(3) the 3,000,000 ordinary shares CDentist owns in the
Company

(e) includes any additional or further shares or voting rights in
the Company that Phi Long and/or CDenist acquire after
the date of this Deed.

Standstill Period means the period:

(a) commencing from the date of execution of this Deed by the
Bidder; and

(b ending on;
(i) 31 December 2020; or

(i1} any other date agreed by the parties in writing.

Substantial Shareholders means Phi Long and CDentist.

Van Trinh means Nguyen Thu Van Trinh of 48 Elizabeth Jolley Crescent,
Franklin, Australian Capital Territory 2913

Exclusivity, Confidentiality and Standstill Desd Page 4
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1.2 Interpretation
In this Deed unless the context otherwise requires:
{a) headings are for convenience only and do not affect the interpretation of this Deed;
(b) reference to any statute or statutory provision shall include any modification or re-enactment of,
or any legislative provisions substituted for, and all legislation and stamtory instriuments issued
under such legislation or such provision;

(c) words denoting the singular shall include the plural and vice versa;

(d) words denoting individuals shall include corporations, associations, trustees, instrumentalities
and partnerships and vice versa;

) words denoting any gender shall include all genders;

§3) references o Parts and Clauses are references to Parts and Clauses to this Deed as modified or
varied from time to time;

(& references to any decument, Deed or agreement shall include references to such document or
agreement as amended novated, supplemented, varied or replaced from time to time;

(h references to any party to this Deed or any other document, Deed or agreement shall include its
successors or permitted assigns;

6)) reference to an Item i a references to an [tem in the Schedule to this Deed:

(i) all references to dates and times are io Brisbane time.

2. NO SOLICITATION

Subjeet to clavses 3 and 4, during the Standstill Period, the Substantial Shareholders must:

(a) ensure that neither they nor anv of their Related Parties directly or indirectly solicits, initiates or
Encourages any enquiries, negotiations or discussions with any person other than the Other
Shareholders regarding a sale of the Shares or other transaction having similar effect;

(b} ensure that neither they nor any of their Related Parties directly or indirectly responds to any
enquiries, engages in any negotiations, discussions or correspondence with any person other than
the Other Shareholders regarding a sale of the Shares, any other transaction having similar effect
or any other transaction which would have an effect similar to this Deed; and

{c) immediately notify the Other Shareholders if it is approached by or approaches any person in
respect of a proposal or discussion which the Substantial Shareholders are pravented from
engaging in under clause 2(a) or 2(b).

Exclusivity, Confidentiality and Standstill Deed Page 5
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3. CONFIDENTIALITY

3.1 Confidentiality ohligations
Subject to clavse 3.2, each party:

(a) acknowledges and agrees that Confidential Information is secret, confidential and valuable, and
disclosure of Confidential Information is at all times subject to the terms of this Deed;

{b) must not without the other party’s prior written consent, directly or indirectly disclose the
Confidential Information of the other party to any other person other than in accordance with
the terms of this Deed;

(&) must not at any time use the Confidential Information other than for the purposes of this Deed

and must not permit, assist or allow a third party to use the Confidential Information;

(d) must do all things reasonably necessary to keep the Confidential Information secure and to
safeguard the Confidential Information from unauthorised use, access, copying or disclosure;

(e) may only disclose the Confidential Information to its Related Parties who:
(i) have a specific need to have access to the Confidential Information for a purpose in this
Deed; and
(i1} are aware of the confidential nature of the Confidential Information and the existence

and terms of this Deed,; and
(B must, on request of the other party, return any Confidential Information provided to that party

except for specifically identified Confidential Information forming part of the minutes or Board
records of the party receiving the Confidential Information.

3.2 Disclosure required by law
(a) a party is not liable for breaching its confidentiality obligations under this Deed if:

(0 the party complies with a court order or other legal requirement to disclose any of the
Confidential Information;

(i1) the Confidential Infortmation i in the public domain other than as a result of the breach
of this Deed by the party;

(iif) disclosure is made by way of a public announcement and the parties have consulted with
each other in respect of the terms of that announcement prior to the making of that

announcernent and the parties have consented to that announcement; or

(iv)  disclosure is required, necessary or desirable to be made by law (including the provisions
of Chapter 6 of the Corporations Act) or the ASX Listing Rules,

(b) If disclosure is required by court order or other legal requirement, the disclosing party must:

(i) disclose only the minimuom Confidential Information required to comply with that
requirement; and

{ii) give the other party prompt written notice of that disclosure requirement to enable the

other party to take appropriate steps to safeguard its interests,

Exclusivity, Confidentiality and Standstill Deed Page 6
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4. DIVESTITURE
4.1 Divestiture

During the Standstill Period, the Substantial Shareholders must:

{a) maintain ownership of the Shares; and

(b) must not divest or procure the divestment of any of the Shares,

3, GENERAL MEETING OF THE COMPANY

(a) In consideration of the matters in clauses 2, 4 and 5 above, the Other Shareholders agree to use
their best endeavours to call a general meeting of the Company in accordance with the
Constitution of the Company or the Corporations Act to propose the Resolutions

(b) The Substantial Shareholders agree:

(1) to provide the Other Shatreholders (or their nominees) 2 Power of Attomey for any
general meeting of the Company held duting the Standstill Period to vote on:
(A) the Resolutions; or
(B) any other resolution raised by any party;
(1) that the Other Shareholders (or their nominees) may exercise any vote under the Powers
of Attomey as they see fit, without limitation,
6. TERMINATION

(2} This Deed ceases to operate ar the end of the Srandstill Period.

() This Deed may be terminated at any time by the Other Shareholders by providing written notice.

(e} If notice is provided under clause 6(b) above, the Powers of Attomey are revoked at the time
such notice is effective.

7. REPRESENTATIONS AND WARRANTIES

Each of the parties makes the following representations and warranties:

(a) it is a eorporation validly existing under the laws of the place of its incorporation specified in this
Deed;

() it has the power to enter into and perform its obligations under this Deed;

3 it has taken all necessary corporate action to authorise the entry into and performance of this
Deed and to carry out the transactions contemplated by this Deed;

(d) this Deed is valid and binding on it and enforceable in accordance with its terms, subject to any
niecessary stamping and registration and to laws affecting creditors’ rights penerally and equitable
principles;

Exclusivity, Confidentiality and Standstill Deed Page 7
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{=) the execution and perforrmance by it of this Deed and each transaction contemplated under it did
ot and will not violate in any material respect any provision of:

(1) any law or treaty or any judgment, ruling, order or decree binding on it;
(1) its constitution or other constituent documents; ot

(111) any other document or agreement which iz binding upon it or its assets,

8. NOTICES
8.1 Motice requirements
Any notice, demand, approval, consent or other communication under this Deed (Notice) must be in
writing and must be delivered:
(a) personally;
() by facsimile;
{c) by prepaid registered post,
to a party at:
(d) the address of the party set out in clause 8.3 (“Nominated Contact Details"); or
(=) such other contact details as the party may from time to time notify to the other party for the
purposes of, and in accordance with, this clause.
8.2 When Notices considered given and received
A Notice given in aceordance with clause 8.1 takes effect when received (or such later time as specified in
it), and is taken to be received:
{(a) if hand delivered, on delivery;
{b) if zent by:
{i) Express post - next business day; or
(ii) Priority post - one to four business days (depending on the delivery destination); or
(iii) Regular post - up to two business days longer than priority post « therefore, delivery
could take up to six business days, or
(c) if sent by facsimile, when the sender’s facsimile systemn generates a message confirming
successful transmission of the total number of pages of the Notice, unless within four business
hours (being a period of time between 9:00am and 5:00pm on a Business Day) after the
transmission, the recipient informs the sender that iz has not received the entire Notice,
but if the delivery, receipt or transmission is not on a Business Day or is after 5:00pm on a Business Day,
the Notice is taken to be received at 9:00am on the Business Day after that delivery, receipt or
trangmission.
Exclusivity, Confidentiality and Standstill Deed Fage B
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83 Nominated Contact Details
For the purposes of this clause 8, the Nominated Contact Details of the parties are as follows:
(a) Camacho:
104/30 The Avenue, Nedlands, Western Australia 6009
(b) Makepeace:
PO Box 8227, Bagarra, Queensiand 4670
() Walsh:
22 Beagle Street, Shailer Park, Queensland 4128
(d) Makepeace Nominees:
[9/97 Poinciana Avenue, Tewantin, Queensland 4565
(&) Phi 'Long:
it 12, 76-80 John Strect, Cabramatta, New South Wales 2166
Attention: Dr Van Trinh
® CDentist:
48 Elizabeth Jolley Crescent, Franklin, Australian Capital Tertitory 2913

Attention: T Van Trinh

9. GENERAL TERMS

9.1 Assignment

(a) A party may not s8sign ot otherwise deal with any of its rights under this Deed, without the prior

written consent of the other parties (which consent must not be unreasonably withheld or
delayed)., A party may withhold its consent in its absolute discretion,

{=)] An assipnment in breach of clause 9. [{a) is intended by the parties to be void and of no force and
effect.

2.2 Yariatdon

A variation of any term of this Deed will be of no force or effect unless it is by way of deed and signed by
each of the parties.

9.3 Cosrs and expenses

(a) Each party miist pay its own costs (including legal costs) and expenses in connection with the
negotiation, preparation, execution and delivery of this Deed.

(b) The Other Shareholders must pay any stamp duty payable on this Deed or in connection with
atty of the transactions contemplated by this Deed,

Exclusivity, Confidentiality and Standstill Deed Page 9
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94 Waiver
(a) A walver of a right, remedy or power must be in writing and signed by the party giving the
watver.
(b) A patty does not waive a right, remedy or power if it delays in exercising, fails to exercise or only

partially exercises that right, remedy or power.
(] A walver given by a party in accordance with clause 9.4(a}:

{0 15 only effective in relation to the particular obligation or breach in respect of which it is
given and is not to be construed as a waiver of that obligation or breach on any other
occasion; and

(ii) does not preclude that party from enforcing or exercising any other right, remedy or
power under this Deed nor is it to be construed as a waiver of any other obligation ot
breach.

9.5 Severance

If & provision in this Deed is whelly or partly void, illcgal or unenforceable in any relevant jurisdiction
that provision or part must, to that exient, be treated as deleted from this Deed for the purposes of that

Jurisdiction. This does not affect the validity or enforceability of the remainder of the provision or any
other provision of this Deed.

9.6 (Governing law and furisdiction
(a) This Deed is governed by and is 1o be construed under the laws in force in Queensland.

(b) Each party submits to the non-exclusive jurisdiction of the courts exercising jurisdiction in
Queensland and courts of appeal from them in respect of any proceedings arising out of or in
connection with this Deed. Each party irrevocably waives any objection to the venue of any

legal process in these courts on the basis that the process has been brought in an inconvenient
forum.

9.7 Further assurances

Each party must, at its own expense, do all things and execute all further documents necessary to give full
effect to this Deed and the wransactions contemplated by it.

9.8 Entire agreement

This Deed states all of the express terms agreed by the parties in respect of its subject matter. It
supersedes all prior discussions, negotiations, undetrstandings and agreements in respect of ita subject
matter.

g9 Counterparts

{a) This Deed may be executed in any number of counterparts, each signed by one or more parties.
Each counterpart when so executed is deemed to be an original and all such counterparts taken
together constitute one doqument,

2} A party that has executed a counterpart of this Deed may exchange that eounterpart with another
party by faxing or emailing it to the other party or the other party's legal tepresentative,

Exclugivity, Confidentiality and Standstill Daad Page 10
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9.10 Relationship of parties

(a) The parties are not and are not to be taken to be in a partnership, joint venture, employment or
fiduciary relationship.

(b Nothing in this Deed gives a party authority to bind any other party in any way.

.11  Exercise of rights

(2) Unless expressly required by the tertns of this Deed, a party is not requirad to act reasonably in
giving or withholding any consent or approval or exercising any other right, powet, authority,
discretion or remedy, under or in connection with this Deed.

(b) A party may (without any requirernent to act reasonably) impose conditions on the grant by it of
any consent or approval, or any waiver of any right, power, anthority, discretion or remedy,
under or in connection with this Deed. Any conditions must be complied with by the party
relying on the consent, approval or waiver,

9.12 Time of the essence

Time ig of the essence in this Deed. Ifa time obligation of a party has been varied, the time ebligation as
varied is of the essence in this Deed,

Exclusivity, Confidentiality and Standstill Dead Page 11
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ANNEXURE A

POWER OF ATTOENEY

Exclusivity, Confidentiality and Standstill Deed Page 12
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As principal ithe person making the appeintment), you
conyrete this form by writing your responses on the lines and
ticking the uppropriute boxes. Then sign the form and Aave
vour sigrature withessed, Any adult ntay witness vour
signuarure,  However, if this power of attorney is required to be
registered under the Land Titles Act, the witness must be g
justive of the peace, a commissioner for declarqtions. a lawver
or a netary public,

1. 1, CDENTISTIPTY LTD ACN 166 829 041

[Froane vostr full noomae here|
48 ELJZAEETH JOLLEY CREZCENT. FRANKLIN, ACT 2913

Wrint v addrass bere
appolnt the foliowing person/s as my atfurmey/s:
JOAO CAMACHO, PHILIF MAKEFEACE and ARTHUR MARK WALSH

Print here thre name s e a0 Posineen oF e personss yor wanl Geaet ne vour altorney /s

2. Are you:qppointing more tharn one attorney 7

No me Go toclayse 4,
v Yes,

3. How do you prefer that they make their decisions? (Tick one box only)
i i severally (uny one of them muy decide
Jolntly funanimously)

As & mujority (specify, vy simple majority, two-thirds mcuonty, ete.)
SIMPLE MAJQRITY

""" | Otherr

JR—

- i

MNeoter The Powers of . 1"0”1 5 TR E Aoy vau b uppRei i siccessive atiorey s for o matter s thiat the power
5 given koo partis aelar pttormey anly w e pawer oo previons attormey ends, You v nominare the
cireumstances thai o powast will end ey, 1= baves e jurdsdicton, v may actd,
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4. The attorney/s power is subject to the fcﬂl(:)wing tern!is:

waemmiﬂy-aﬂtkﬁtaﬂwmﬂeea—dﬂad—##

5. The power given to my aftorney’s hegins:
[ immediately .
on this date: e

[Write here U dute when you wont i appalnted person s w beght oolbing ws your allormey,)

E an this cceasion: execution of the Exclusivity, Confldentiality and Standstill Deed

[Write here the occaslon on which you want the appgointed personss bo begin acting as your attorney,

wore: [fyou ckr not compplete clavse 5, the power beging tmmediately,

6.  This power of atterney gives my attorney/s power to do, vn my behalf, anything

that 1 could lawfully do by an attorney (other thon a personal/health matter),
subject to the above lerms,

.{( ) w

v NGUFEN THU van TRINH

[dgn vour name herel

/);.(/

[Your W}x{les.'s signs kere|

N ls T
1. f' \h..,)'\,_hm\-ﬁ-..‘ f.'.-u\l"‘\
Mesignation of witnes]

T\L,i LA el

[Write tha dute hees]

3]
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fr—

As prinvipal ithe person muaking the appolitiment), you
complete this form by writing vour responses on the lines aned
ticking the uppropricte boxes, Then sign the form and have
your sigrielure witnessec. Any adult may witness your
sgnuature, However, i Lhis powsr of attorney s required Lo be
registerec under the Land Tides Act, the wibness must be a
justive of the peace, a commisstoner (or declorations. a lawver
o a oty ublic,

1. 1, PHI LONG INVESTMENT PTY LTD AGN 159 117 932

Merim your full name herel
of WNIT 12, 76-82 JOHN STRE]:T. CABRAMATTA NSW 2166

iPrint yonr oldies hero)
appoint the following person’s as my artorney/s:
JOAD CAMACHO, PHILIP MAKEPEALE and ARTHUR MARK WAL SH

Pein sere the nanmie s oveMehn postien) of fhe parso s vol wunt Lo ael s your ttormaves|

4. Are you appointing more than one attorney 7

3 No e Go to clause 4.
v Yes.

3. How do you prefer that they make their decisions? « Tick one box only!
Severally tany ane of them ey decide
Jointly (unonimaouslty)

Vo As @ mgjarlty Bpecify, eog simple majority, two-thinds maojority, ete.)
“BIMPLE MAJORITY

:I Otiter

Note: The Proers Gf.‘-\!!'i."P‘HL‘I: At DR Glews st vl slelesaalve ailorngy s fun on padogilar e tiond L W RT
5 giver o pelrttenhae ey only whien poweer too peevion aHermey encds. Yew uun nominate the
chrommsta s that o power wild etad voge s Dooves Uoe prisdla Uy, 5 90y duts,
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4,  The attorney/s power is subject to the following termas:

The attornavs power is to exergige the vating powsr of the shares owned by the
Prinicpal in Smiles [nclugive Limited ACN 621 105 B24 &t any gener&l meating of
fhat company Until the end of the Standstill Period &8 defmvd I the Exclus;wty
emmmmnﬁﬁtamsﬁwﬁeed tated##——— o ————

5. The power given to my atforneyv’s beging ‘ 5

[: immediately. . |

T o this o . O S '
IWrite D b date setien o wamt the appeinse d persen <o lh-l“g".n th 110000 vour attarney

E on thls necasion: execution of the Exelusivity, Gonfidentiality and Standstll Deed

PWrite Tere th occoston on walely vone et the uppointed paedonss B beob o dng as s giteemey ]

sote 1 vou do not comploie shause 5, the powsr begins bnar e Jiardy,

6. This power of attorney gives my attorneyv/s power to do. on my behalf, anything
that [ could lawfully do by an attorney (other than a persenal/health matter),
subject to the above terms.

A

s 7 .
[Sgn srour noume here’

!
7
FYour wirness slgns hors|

L Lo |
{Qw}f’_. NOGUYEN THU AN TI A :

D»“ w%;m‘-m \‘G-V"\
[Dresivriction of witness;

3¢l 3 {2
|thr- the dute .1f~1r1
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EXECUTION

EXECUTED as a deed

EXECUTED by PHI LONG INVESTMENT
PTY LTD ACN 159 117 932 in accordance with
gection 127(1) of the Corporations Aa 2001 (Cth)

by:
Signature of Dircctor Signature of Direcror/Company Secretary
Prini Name (print) Print Narne (print)

EXECUTED by CDENTIST PTY LTD ACN
165 829 041 in accordance with section 127(1} of
the Corporarions Acr 2001 (Cth) by:

Signature of Director Signature of Director/ Company Secretary

Print Name (print) Print Name (print)

EXECUTED by JOAQ CAMACHQ in the

presence of:

Witaess Signature Signature of Joao Camacho

Fuall name of witness (print)

Address of witness (print)

EXECUTED by PHILIP MAKEPEACE in the
presence oft

Witncss Signature Slgnature of Philip Makepeace

Full name of witness (print)

Address of witness (print)

Exclusivity, Confidentiality and Standstill Deed Page 13
2761718
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EXECUTEDD by ARTHUR MARK WALSH in
the presence of:

‘Witness Signature Signatre of Atthur Mark Walsh

Full name of witness (print)

Address of witness (print)

EXECUTED by MAKFEPEACE NOMINEES
PTYLTD ACN 132 697 128 as trustee of the
MAKFFPEACE SUPERFUND ACCOUNT in
accordance with section 127(1) of the Corporations

Act 2001 (Cth) by:

Signature of Director Signature of Director/ Company Secretary

Print Name (print) Print Name {print)

Exclusivity, Confidentiality and Standstill Deed Page 14

2761718
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EXECUTION

EXECUTED a4 # deed

EXECUTED by PHI LONG INVESTMENT PTY LTD
ACN 159 117 932 in accordance with
section 127(1) of the Corporations Act 2001

(Cthj(t&:g/.

Signa"’éure of Director Signature of Director/Company Sacretary
g
NOVYEN THU VBN TR
Frint Name (print} Print Name (print)

EXECUTED by CDENTIST PTY LTD ACN 165 829
041 in accordance with section 127(1) af the

Corprorations Ace 2901 (Cth) by
P
tﬂé ./P’

ra
Rignature of Director . Signature of Director/Company Secretary
NeUYE W THY VA NoOTR (N
Frint Name’(prtnt) Print Name (print)

EXECUTED by JOAD CAMACHD in the presence of:

Wittiass Sighature ﬁﬁature of Joan Camacho

Full name of witness (print)

Address of witness (print}

EXECUTED by PHILIP MAKEPEACE in the
presence af:

Witness Signature Signature of Philip Makepeace

Full name of witness (print)

Address of witness {print)

Fxsctusivity, Confidentinlity and Standstlil Deed Page 13
2761718
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EXECUTION

EXECUTED as a deed

EXECUTED by PHI LONG INVESTMENT
PTY LTD ACN 139 117 932 in accordance with
section 127(Y) of the Corporations Acr 2004 (Cth)

by:
Signature of Director Signature of Director/Company Secretary
Print Name (print) Print Name (print) -

EXECUTED by CDENTIST PTY LTD ACN
165 829 041 in accordance with section 127(1) of
the Corporations Act 2001 (Cth) by;

Signature of Director Signature of Director/Company Secretary
Print Name (print) Print Name (print)

o
EXECUTED by JOAO CASIACHO in the 4
presence of! / ‘

|
LA,/
- Lo M—-"‘\_“_ﬂ \\_ .:‘._ '/O /

Witnes Sjgmarure Sigeedfure of Joao Camacho

Full name of witness (print)

B Eurnimicrar ST CAMKE LR BOLS
Address of witness (print)

EXECUTED by PHILTP MAKEPEACE in the
presence of

Witmess Signature Signature of Philip Makepeace T

Full name of witness (print)

Address of witness (print)

Exclusivity, Confidentiality and Standstitl Deed Page 13
2761718 i
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EXECUTION

EXECUTED a5 a deed

EXECUTED by PHI LONG INVESTMENT
PTY LTD ACN 159117 932 in accordance with
section 127(1) of the Corporarions der 2007 (Cthn
by

30048333

T-033  POOBO/0N24 F-117

Signature of Director

Signature of Director/ Company Secretary

Print Name (print)

EXECUTED by CDENTIST PTY LTD ACN
165 829 (4] in accordance with section 127(1) of
the Corporations Aer 200 (Crh) by

Print Name (print)

Signature of Director

Signature of Director/Company Secretary

Print Name (print)

EXECUTED by JOAO CAMACHQ in the
presence ofl ‘

Print Name (print)

Witness Signamire

Full name of witness (print)

Address of witness (print)

EXECUTED by PHULTP MAKEPEACE in the
presence off
T

—TTon
L

\
Witness Signature
‘? - \

Foll name of witness (fint)

Signature of Joao Camacho

'

Signature of Philip Makepeace

Exclusivity, Cunﬁdémiahry and Standstill Dezd
2761718

Page 13
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EXECUTED by ARTHUR MARK WAT SH in
the presence of;

30048333

Witness Signature

Full name of witness (print)

Address of witness (print)

EXECUTED by MAKEPEACE NOMINEES
PTY LTD ACN 132 697 128 as trastee of the
MAKEPEACE SUFPERFUND ACCOUNT in
accordance with seetion 127(1) of the Corporations

Act 2007 (Cth) by ,\/ L

Signatore of Arthur Mark Walsh

%\m )

Signatnre of Director

PHILIP MAKFPEACE

Print Name (print)

Exclusivity, Confidentiality and Standstill Deed
27617148

Signature nyhectofmmpaw&e#ﬂaﬂ:

PENELQFE ANN MAKEPEACE ==~
Print Name (print)

T-033  POOBT /024 F-117

Fage 14
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EXECUTED by ARTHUR MARK WALSH in
the presence af:

il

Witness Signature

HO\ﬂﬂ(i\\/\ Lf::\jl‘bc.iﬂ

Fuil name of witneas (print)

I uiallen streer  Ashee ddbo
Address of witness (print) oL v

EXECUTED by MAKFPEACE NOMINEES
FIYLTD ACN 132 697 128 as trustee of the
MAKEPEACE SUPERFUND ACCOUNT in
accordance with section 127(1) of the Corporations
Act 2001 (Cthy) by:

Signature of Director Signature of Director/Company Secretary
Print Nate (print) Print Nasme (print) -
Excluswvity, Confidenuality and Standstill Deed Fage 14

7al718
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803  page 1/2 15 July 2001

Form 603

Comontions Act 2004
Section §MB

Notice of initial substantial holder

To Cormpany Name'Scherme Smiles Inclusive Limited

ACNARSN ACN 821 105 824

1. Details of subatantial holder (1)
Name Arthur Mark Walsh

ACN/ARSN (If appiigatle)

The holder becamea substantial holder on 3170772020

2 Datzlls of voting power

The totel marber of votes sttached to all the voting shares in the company or valing Ineneets in the scherems that the sulbstantial hokler or an assodiate (2) hed
a relevart Interest (3) In on the dete the substartisl holder became a substantial holder are sz followe:

Clrssg of securities (4) Numbar of sequrltlas Fergon's votes {5) Voting power
Crdinery 24,471,789 ordimary shares 24,471,789 16.43%

4 Dotails of relovant intorests

The nature of e melevant interest the substamtial hoidar or an azsasiate Rad |m tha fBliowing vatitg sacieties on tha date the subktantal hoder becamea
SUBStAMTEl HOIDAr are 3s TIowWs:

Holdar of ralavant intarasat Nature of relevant interast (7) Clase and number of securitles
See Annexure |

4. Details of presant registered holders
The persons registerad as holdera of the aecuritie referred {0 in paragraph3 shove are ag follows:

Hoider of mievant Ragiziared holder of Parson amttled 10 be registerad | Class and rurmber
irteest seCUriies as hokder (&) of securties

Se8 ATnEXUTS 2

& Consicaration

The conslderation pald for aach nelevant irerest refered to in paregraph 3 ebove, and acquiredin the fourmortne prior to the day that tha eubstantlal Aekler
bacarmea substantial bokleris &g follows:

Hokder of relevart Data of acquisition Congideration (3) Cless and nurmber
intenest of secuiies
See Annexure 3 Cash Non-cash
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[ S—

G, Assorups
Thu reasonn me OO tammedd m gl 3 sy, AT e R e bt Dl e 1 g
—— - e e e e
Migme g ACMAREN I e jl Nt b gus.ation
. S - — e — -
BV Vi NI i
y — — e s o v
J _
7. Addressee

The addrasses of parsany Jamed n tes furm ace as toliows

Name E Addresy

j‘:iuu Anresore 4 ’ :

- | i

b i

Signature
ol
. y . _ !
. F o) £ i‘._ Lo ' '. .

pArt name V( AT e {0 e capady Lo j

f1)

(&)

(=)

)

(8)
]

sign here

A

Ifthere era a number of &tbatantsf holdars with similar or raiatad relevart mtorests {218 copanetion and ¥= ralatad corportians, of the marager and frustee
ofan equity fusl), the nemes coud be nouded I an annexureto the fam. If the relevant interwets ofa group of PeEEoG am eseermially simiar, they
ey be refermed to broughoutthe form g a Bpecificaly named group ifthe membarship of sach group, with the names and Bokdregeas of mamtbars is

See the definition of "ssaociats” nsection Bof the Comorations Act 2001,
Sea the dafinkion of 'televant interest™ in sactons 608 and ET1B(7) afthe Comorationss Act 20071,

The voting shares of = company corstiute one cags Lenfess divided imp soparsts dossas,

The pagon's votes divided by the total vobes in the bocy Comorite o sahema mltipled by 400,

Inciudle details, of

@) Ay relevant agreemect or other crumstances by which the relevant ntsrest wagy acauned. if subssction 6715(4) dppler, & copy of any docurnent
setting out the tems of any reigvatt sgrasment, and 5 ciabment by the person giving full and BeCRtR detwils of any contragt, schette or Atenger,
gt accompany this fortn, ingetharwith awsitien statemant certifying this eontract schame or atengerment and

-]} any qualifeation ofthe powerofa PErsON 10 exertise, conirol the exerclse of o [iusnce the exarcise of, the voting pewers or chpotal of the
S6GUfities to which the ralayant bomet relatas {indicating clearly the paricuiar securtisg to Which the qualification eppiieg),

See the definition of "ralevant agrasment” in zaction 9 of tha Carporatione At 2001,

I the substantisal heider s urabls b deternine tha idertity of e person (eg. if the nalsvart mierest ares because of an option) wite 'Uririown”

Dateils of e conslderaon muineluide any and A benafis, meney and other, thet any person from whom & relevantinterast wez acdjired has, or may,
tmcomeertiting wmecave inm t:fhaau;};l;nn Dotmile mustbe incudedeven Ifhe benditia eondtiond on the happening or notof a
i ben

cortihgency. Detalls mustbe in any [id ont behalfof the Subetartil holder or e assoniate in relation o the acoukitions, evan ifthay ara
fotpaid drectty to the paron fom whom the releyvant rieraet s scquired.
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&13 GUIDE page 1/1 13 March2000

GUIDE

and lodging form 603,

This guide does not form part of the prescribed form
and is included by ASIC to assist you in completing

Signature
Lodging period
Lodging Fee

Other forms to be
completed

Additional information

Annexures

Information in this guide is intended as a guide only. Please consult your accountant or solicitor for further advice,

e Led bl —

o

This form must be signed by either a dirsctor or a secretary of the substantial holder.

Nil
Nil

Nil

(a) If additional space is required to complete a question, the information may be included on 4 separate plece
of paper annexed to the form,

(b} This netice must be given to a listed comgany, or the responsible entity for a listed managed nvestment
scheme. A copy of thig notice must also be given to each relevant securities exohange.

(c) The person must give a copy of this notice:
(D within 2 busingss days after they become aware of the information;, or
() by 9.30 am on the next trading duy of the relevant seurities exchange after they become awars of the
information if:
(A) ntakeover bid is made for voting shares in the company or voting interests in the scheme; and
(B} the person becomas aware of the information during the bid period.

To make any annexure conform to the regulations, you must

use A4 size paper of white or light paste] colour with amargin of at least 10mm on all sides

show the corporation name and ACN or ARBN

number the pages conseeutively

print or type in BLOCK letters in datk blue or black ink ¢a that the document is clearly legible whan
photocopied

identify the ahnexure with a mark such as A, B, C, el

endorse the annexure with the words: .

Thiy is annexure (mark) of (rumber) pages referved to in form (form number and tirle)

sign and date the annexure
The armexure must be signed by the same person(s) who signed the form,
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Joaon Camacheo

it i X )
Phi Long Investment Pty Ltd ACN

159 117 932 and CDentist Pty Ltd
ACN 165 829 041 has provided Joao
Camacho, Philip Makepeace, Arthur
Mark Walsh and Makepeace
Nominees Pty Ltd ACN 132 697 128
as rrustee of the Makepeace Superfund
Account with a Power of Attorney for
any general meeting of the Company
to vote on resolutions

21,461,789 ordinary shares
held by Phi Long Investment
Pty Ltd ACN 159117 932
and 3,000,000 ordinary
shares held by CDentist Pty
Ltd ACN 165 829 041

Ltd ACN 132 697 128 as
trustee of the Makepeace
Superfund Account

Philip Makepeace Phi Long Investment Pry Ltd ACN 26,500 ordinary shares held
159 117 932 and CDentist Pty Ltd by Philip Makepeace,
ACN 165 829 041 has pravided Joan | 21,461,739 ordinary shares
Camacho, Philip Makepeace, Arthur | held by Phi Long Investment
Mark Walsh and Makepeace Pry Ltd ACN 159 [17 932
Nominees Pty Ltd ACN 132 697 128 | and 3,000,000 ordinary
as trustee of the Makepeace Superfund | shares held by CDentist Pty
Account with a Power of Attorney for | Ltd ACN 165 829 041
any general meeting of the Company
to vote on resolutions

Arthur Mark Walsh Phi Long Investment Pty Ltd ACN 10,000 ordinary shares held
159 117 932 and CDentist Pty Ltd by Arthur Mark Walsh,
ACN 165 829 041 has provided Joao 21,461,789 ordinary shares
Camacho, Philip Makepeace, Arthur | held by Phi Long Investment
Mark Walsh and Makepeace Pty Ltd ACN 159 117932
Nominees Pty Ltd ACN 132 697 128 | and 3,000,000 ordinary
as trustee of the Makepeace Superfund | shares held by CDentist Pty
Account with a Power of Attomey for | Ltd ACN 165 829 041
any general meeting of the Company
to vote on resolutions

Makepeace Nominees Pty | Phi Long Investment Pty Ltd ACN 243,100 ordinary shares held

159 117 932 and CDentist Pty Ltd
ACN 165 829 041 has provided Joao
Camacho, Philip Makepeace, Arthur
Mark Walsh and Makepeace
Nominees Pty Ltd ACN 132 697 128
as trustee of the Makepeace Superfund
Account with a Power of Attorney for
any general meeting of the Company
to vote on resolutions

by Makepeace Nominees Pty
Lid ACN 132 697 128 a=
trustee of the Makepeace
Superfund Account,
21,461,789 ordinary shares
held by Phi Long Investment
Pty Ltd ACN 159 117932
and 3,000,000 ordinary
shares held by CDentiet Pty
Lid ACN 165 829 041

«FoliaMNon
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Joao Camacho PhiLong Investment | Phi Long Investment | 21,461,789 ordinary
Pty Ltd ACN 159117 | Pty Ltd ACN 159 117 | shares held by Phi
932 and CDentist Pty | 932 and CDentist Pty | Long Investment Pty
Ltd ACN 165829041 | Ltd ACN 165829041 | Ltd ACN 159 117932
and 3,000,000 ordinary
shares held by
CDentist Pty Ltd ACN
165 829 041
Philip Makepeace Phi Long Investment | Phi Long Investment | 26,500 ordinary shares
Pty Ltd ACN 159 117 | Pry Ltd ACN 159 117 | held by Philip
932 and CDentist Pty | 932 and CDentist Pty | Makepeace,
Ltd ACN 165829041 | Ltd ACN 165829 041 | 21,461,789 ordinary
shares held by Phi
Long Investment Pty
Led ACN 159 117 932
and 3,000,000 ordinary
shares held by
CDentist Pty Ltd ACN
165 829 041
Arthur Mark Walsh Phi Long Investment | Phi Long Investment 10,000 ordinary shares
Pry Ltd ACN 1539117 | Pty Ltd ACN 159 117 | held by Arthur Mark
932 and CDentist Pty | 932 and CDentist Pty | Walsh, 21,461,789
Ltd ACN 165 829041 | Ltd ACN 165 829 041 | ordinary shares held by
Phi Long [nvestment
Pty Ltd ACN 159 117
932 and 3,000,000
ordinary shares held by
CDentist Pty Ltd ACN
165 829 041
Makepeace Nominees | Phi Long Investment Fhi Long Investment 243,100 ordinary
Pry Ltd ACN 132 697 | Pty Ltd ACN 159 117 | Pty Ltd ACN 159 117 | shares held by
128 as rrustee of the 932 and CDentist Pry | 932 and CDentist Pty | Makepeace Nominees
Makepeace Superfund | Ltd ACN 165 829041 | Ltd ACN 165829041 | Pty Ltd ACN 132 697
Account 128 as trustee of the

Makepeace Superfund
Account, 21,461,780
ordihary shares held by
Phi Long Investment
Pty Ltd ACN 159 117
932 and 3,000,000
ordinary shares held by
CDentist Pry Lid ACN
165 829 041

«FolicNo»




03-08-"20 09:55 FROM-

RUSSELLS LAW

30048333

Annexure 3

T-033  POOBS/0M24 F-117

Joao Camacho

31 July 2020

See the attached

21,461,789 ordinary

Pty Ltd ACN 132 697
128 as trustee of the
Makepeace Superfund
Account

Exclusivity,
Confidentiality and
Standstill Deed dated
31 July 2020

Exclusivity, shares held by Phi
Confidentiality and Long Investment Pty
Standstill Deed dated | Ltd ACN 159 117932
31 July 2020 and 3,000,000 ordinary
shares held by
CDentist Pty Ltd ACN
165 829 041
Fhilip Makepeace 31 July 2020 See the attached 26,500 ordinary shares
Exclusivity, held by Philip
Confidentiality and Makepeace,
Standstill Deed dated | 21,461,789 ordinary
31 July 2020 shares held by Phi
Long Investment Pty
Led ACN 159 117932
and 3,000,000 ordinary
shares held by
CDentist Pty Ltd ACN
165 829 041
Arthur Mark Walsh 21 July 2020 See the attached 10,000 ordinary shares
Exclusivity, held by Arthur Mark
Confidentiality and Walsh, 21,461,789
Standstill Deed dated | ordinary shares held by
31 July 2020 Phi Long Investment
Pty Ltd ACN 150 117
932 and 3,000,000
ordinary shares held by
CDentist Pty Ltd ACN
165 829 041
Makepeace Nominees | 31 July 2020 See the artached 243,100 ordinary

shares held by
Makepeace Nominees
Pty Ltd ACN 132 897
128 as trustee of the
Makepeace Superfund
Account, 21,461,789
ordinary shares held by
Phi T.ong Investment
Pty Ltd ACN 159 117
932 and 3,000,000
ordinary shares held by
CDentist Pty Ltd ACN
165 829 041

«FolioNow
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Annexure 4
Name and ACN/ARNS (if applicoble) Nammre of sssaciation

Joao Camachno

Phi Long Investment Pty Ltd ACN 139 117 932
and CDentist Pty Ltd ACN 165 829 041 have
provided the shareholders in the lefi-hand
column with a Power of Attorney for any general
meeting of the Company to vote on resolutions

Philip Makepeace

Phi Long Investment Pty Ltd ACN 159 117 932
and CDentist Pty Ltd ACN 165 829 041 have
provided the shareholders in the left-hand
column with a Power of Attorney for any general
meeting of the Company to vote on resolutions

Arthur Mark Walsh

Phi Long Investment Pty Ltd ACN 159 117 932
and CDentist Pty Ltd ACN 165 82% 041 have
provided the shareholders in the lefi-hand
column with a Power of Attorney for any general
meeting of the Company to vote on resolutions

Makepeace Nominees Pty Ltd ACN 132 697 128
as trustee of the Makepeace Superfund Account

Phi Long Investment Pty Ltd ACN 159 117 932
and CDentigt Pry Ltd ACN 165 829 041 have
provided the shareholders in the left-hand
column with a Power of Attorney for any general
meeting of the Company to vote on resolutions

«FolioNom
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Annexure 5
Name Addregs

Phi Long Investment Pty Ltd ACN 159 117 932

Unit 12, 76 - 80 John Street, Cabramatta, New
South Wales 2166

CDentist Pty Ltd ACN 165 829 041

48 Elizabeth Jolley Crescent, Franklin,
Australian Capital Territory 2913

Joao Camachp

104/30 The Avenue, Nedlands, Western
Australia 6009

Philip Makepeace 14 Atlantis Boulevard, Bargﬁra, Queensland
4670
Arthur Mark Walsh 22 Beagle Street, Shailer Park, Queensland 4128

Makepeace Nominees Pty Ltd ACN 132 697 128
as trustee of the Makepeace Superfund Account

19/97 Poinciana Avenue, Tewantin, Queensland
4565

«FolioNo»
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EXCLUSIVITY, CONFIDENTIALITY AND
STANDSTILL DEED

Exclusivity, Confidentiality and Standstill Deed Fage 1
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EXCLUSIVITY, CONFIDENTIALITY AND S“].'.*ATN'I}ST1‘.11..,‘1; DEED

Prated this 317 day of July 2002

Camae Joao Camsache of 10430 The Avenue, Nedlands, Western Astealia 6009

Makepeace Philip Makepeace of 14 Attantis Boulevard, Bargara, Quesnsfand 4670

Walsh Authoy Mk Woadsh of 22 Beagle Steees, Shasher Park, Quecnsiand 4128

Madrepeace Makepeace Nominees Pty Lid ACN 132 697 128 a5 trustee

[eve the tka

weaif huperfind

Nomineos Aoecount of 1970 Pomeans Avenve, Tewantin, Queenstand 4568

Phi Long Fii Long Pavesoment Poy Led ACN D39 117 952 of Unic 12, 76 - 80 John Street,

Cabwarnatia, New South Wales 21668

Clheatist Cldentist Poy Led ALN l‘MS 829 041 of 48 Elizabeth Jolley Crescert, ‘ﬁ'a‘m;nk..i:i.x:], Australiarn

Capital Tomitory 2913

RECITALS

Al

O or about T May 2050, the Company published its Appendix 4C quarterty cashflow repott and
Bugingss update on the ASK (Apedl Appendin 400,

O G abon 5 May 2020, Phi Long acquired an adaditional 9,659 000 shues in the Comparny for 50,011
e 8 hari,

That acquimpon camsed Phi Long 1o becooe the largest sharehoider of the Company,
(i 1 Jupe 2020, the Company published ap amendment to the April Appendiz 40 on the ASX which
cowricied a nuirnber of material ereors i the Aped Appendiy 46

n 28 Juae 20 moresponie to 4 request by the ASX, the
the material ervors m the April Appendix 44

ormpany pubbishecd further woformation about

The Crther Shareholders are also sharcholders or ereditors of e Company,

Bach of Camacho, I'&’S:é-ﬁ,l{'é:!}'.')wm(’i‘ﬂ%. Walsh and Van Trinh are ﬁ:]'z.mjf.iil"ﬁc:r(.l, E;w(p&‘;}ria{;.“['j'c;:.ﬁhgi dentists whio have been

mvedved f the Company's Dusiness ax joint ventuge paTtners 0F vestons,

e an atterngr to vesalve the ongoang s affocting the Comipany, the pardies have agrasd o the ferms of
thig Leed.

shvily, Condldentiality and Sendsafl Dewd ‘ ‘ o o Tragpe

I
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1. DEFINITIONS AND INTERPRETATION

I.1 Definitions

In this Deed, unless the context requires otherwise:

ASIC the Australian Securities and Investments Commission.

ASX ASX Limited ABN 98 008 624 691 or, as the context requires, the
financial market known as the Australian Securities Exchange
operated by it.

Dusiness Day the listing rules of the ASX.

Company means Smiles Inclusive Limited ACN 621 105 824,

Confidential Information (a) any matter which is designated as confidential or proprietary
by the disclosing party at the time of disclosure;

(k) those matters when, considering the cireumstances
surrounding the disclosure, ought reasonably to be
understood by the receiving party to be confidential,

(c) any non-public information of & party (or parties), in oral,
written, graphic or machine-readable form, including
without lirnitation:

(1) the fact that the parties have entered into this Deed;

(11) the terms of this Deed,

but does not include information that is in the public
domain as at the time the Parties are entering into this

Deed.
Corporations Act the Corporations At 2001 (Cth).
Deed this Exclusivity, Confidentiality and Standstill Deed.
Disclosing Entity has the meaning given in section | 1IAC of the Corporations Act,
Other Shareholders means Camacho, Makepeace, Walsh, Makepeace Nominees
together.
Exclusivity, Confidentiality and Standstill Deed Page 3
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Government Agency any government ot ahy governmenital, setni-goverimental,
administrative, fiscal or judiclal body, department, commission,
authority, tribunal, agency or entity.

Pawer of Attoroey means the power of atiorney referred to in clause 5(b}, substantially
in the form in Annexure A,

Related Parties has the meaning given in the Corporations Aat.
Relevaunt Interest has the meaning given in the Corporations Act.
Resolutions tneans any resolution put to a meeting of the Company to the

following effect:

(a) ~ that the Board of the Company (or any particular directors)
be removed;

{b) that nominees of the Other Shareholders be appointed
directors of the Company.
Shares (a) the 21,461,789 ordinary shares Phi Long owns in the

Company; and

(b} the 3,000,000 ordinary shares CDentist owns in the
Company

{e) includes any additional or further shares or voting rights in

the Company that Phi Long and/or CDenist acquire after
the date of this Deed.

Standstill Period means the period:

{a) commencing from the date of execution of this Deed by the
Bidder; and

(b ending on:
(i) 3] December 2020; or

{ii) any other date agreed by the parties in writing.
Substantial Shareholders means Phi Long and CDentist,

Yan Trinh means Nguyen Thu Van Trinh of 48 Elizabeth Jolley Crescent,
Franllin, Australian Capital Territory 2913

Exclugivity, Confidentlality and Standstill Deed Page 4
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1.2 Interpretation
In this Deed unless the context otherwise requires:
(a) headings are for convenience only and do not affact the interpretation of this Deed:
(b) reference to any statute or statutory provision shall include any modification or re-enactment of,
or any legislative provisions substituted for, and all legislation and statutory instruments jssued
under such legislation or such provision;

{(c) words denoting the singular shall include the plural and vice versa;

(d) words denoting individuals shall include corporations, assoeiations, trustees, instrumentalities
and parmerships and vice versa,

(e) worids denoting any gender shall include all genders;

(H referenices to Parts and Clauses are references to Parts and Clauses to this Deed as modified or
varied from time 1o time;

(g) references to any document, Deed or agreement shall inelude references to such document or
agreement ag amended novated, supplemented, varied or replaced from time to time;

(h) references to any party to this Deed or any other document, Deed or agreement shall include its
Sucoessors or permitted assigns;

(1 reference to an Item is a reference to an Item in the Schedule to this Deed;

)] all references to dates and times are to Brishane tirne.

2, NO SOLICITATION

Subject to clawses 3 and 4, during the Standstill Period, the Substantial Shareholders must;

{a) ensure that neither they nor any of their Related Parties directly or indirectly solicits, initiates or
encourages any enquiries, negotiations or discussions with any person other than the Qther
Shareholders regarding a sale of the Shares or other transaction having similar effect;

() ensure that neither they nor any of their Ralated Parties directly or indirectly responds to any
enquiries, engages in any negotiations, discussions or correspondence with any person other than
the Other Shareholders regarding a sale of the Shares, any other transaction having similar effect
or any other transaction which would have an effect similar to this Deed; and

(c) immediately notify the Other Shareholders if' it is approached by or approaches any person in
respect of a proposal or discussion which the Substantial Shareholders are prevented from
engaging in under clause 2(a) or 2(b).

Exclusivity, Confidentiality and Standstill Deed Page 5
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3. CONFIDENTIALITY

31 Confidentiality obligations
Subject 1o clause 3.2, mach party;

(a) acknowledges and agrees that Confidential Information is secret, confidential and valuable, and
disclosure of Confidential Information is at all times subject to the terms of this Deed;

&) must not without the other party’s prior written consent, directly or indirectly disclose the
Confidential Information of the other party to any ather person other than in accordance with
the terms of this Deed;

() must not at any time use the Confidential Information other than for the purposes of this Deed
and must not permit, assist or allow a third party to usa the Confidential Information;

(d) mmust do all things reasonably necessary to keep the Confidential Information secure and to
safeguard the Confidential Information from unauthorised use, access, copying or disclosure;

(e) may only disclose the Confidential Information to its Related Parties who:
(i) have a specific need to have acoess to the Confidential Infarmation for a purpose in this
Deed; and
(i) are aware of the confidential nature of the Confidential Information and the existence

and terms of this Deed; and
4] must, on request of the other party, retwin any Confidential Information provided to that party

except for specifically identified Confidential Information forming part of the minutes or Board
records of the party receiving the Confidential Information.

3z Disclosure required by law
{a) & party is not liable for breaching its confidentiality obligations under this Deed ift

(i) the party complies with a court order or other legal requirement to disclose any of the
Confidential Information;

{ii) the Confidential Information is in the public domain other than ag a result of the breach
of this Dead by the party;

(iii) disclosure is made by way of a public announcement and the parties have consulted with
each other in respect of the terms of that announcement prior to the making of that

announcement and the parties have consented to that announcement; or

{iv) disclosure is required, necessary or desirable to be made by law (including the provisions
of Chapter 6 of the Corporations Act) or the ASX Listing Rules.

(b} If disclosure i requited by eourt order or other legal requirement, the disclosing patty must:

(D disclose only the minimum Confidential Information required to comply with that
requirement; and

(i) give the other party prompt written notice of that disclosure requirement to enable the

other party to take appropriate steps to safeguard its mterests.

Exclusivity, Confidentiallty and Standstill Deed Paged
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4. DIVESTITURE
4.1 Divestiture

During the Standstill Period, the Substantial Shareholders must:

(a) maintain ownership of the Shares; and

(b) must not divest or procure the divestment of any of the Shares,

3. GENERAL MEETING OF THE COMPANY

(a) In consideration of the matters in clauses 2, 4 and 5 above, the Other Shareholders agree Lo use
their best endeavours to call a general meeting of the Company in accordance with the
Conetiturion of the Company or the Corporations Act to propose the Resolutions

(b} The Substantial Shareholders agree:

(i} to provide the Other Shareholders (or theit nominees) a Power of Attarney for any
general meeting of the Company held during the Standstill Period to vote on:
(A) the Resclutions; or
(B) any other resolution raised by any party;
(i) that the Other Shareholders (or their nominees) may exercise any vote under the Powers
of Attorney as they see fit, without limitation,
6. TERMINATION

{a} This Deed ceasas to operate at the end of the Standstill Period.

(s} This Deed may be terminated at any time by the Other Shareholders by providing written notice,

{e) If notice is provided under clanse 6(b) above, the Powers of Anormey are revoked at the time
such notice i3 effective,

7. REPRESENTATIONS AND WARRANTIES

Each of the parties makes the following representations and warranties:

{a) it is a corporation validly existing under the laws of the place of its incorporation specified in this
Deed,

{b) it has the power to enter into and perform its obligations under this Deed;

() it has taken all necessary corporate action to authorise the entry into and performance of this
Deed and to carry out the transactions contemplated by this Deed:

{d) this Deed is valid and binding on it and enforceable in accordance with its terms, subject to any
necessary stamping and registration and to laws affecting creditors’ rights generally and equitable
principles;

Exclusivity, Confidentiality and Standstil] Deed Page 7
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(e) the execution and performance by it of this Deed and each transaction contemplated under it did
not and will not violate in any material respect any provision of:

(i) any law or treaty or any judgment, ruling, order or decree binding on it
(if) its constitution or pther constituent documents; or

(iif) any other document or agreement which is binding upon it or ita assets.

3. NOTICES
2.1 Notice requirements
Any notice, demand, approval, consent or other communication under this Deed (Notice) must be in
writing and must be delivered:
(a) personally;
{b) by facsimile;
(€ by prepaid registered post,
to a party at:
{d} the address of the party set out in clanse 8,3 {(“Nominated Contact Details”); or
(&) such other contact details as the party may from time to time notify to the other party for the
purposes of, and in accordance with, this clause.
8.2  When Notices considered given and received
A Notice given in accordance with clause 8.1 takes effect when received {(or such later rime as specified in
it), and is taken to be teceived:
(a) ifhand delivered, on delivery;
() if sent by:
{1 Express post - next business day; or
(ii) Priotity post - one to four business days (depending on the delivery destination); or
(iii) Regular post - up to two business days longer than priority post - therefore, delivery
could take up to six business days; or
() if sent by facsimile, when the sender's facsimile system generates 2 message confirming
successful transmission of the total number of pages of the Notice, unless within four business
hours (being a period of time berween 9:00am and 5:00pm on a Business Day) after the
transmnisgion, the recipient informs the sender that is has not received the entire Notice,
but if the delivery, receipt or transmission is not on a Business Day or iz after 5:00pmt on a Business Day,
the Notice is taken to be received at 9:00am on the Business Day after that delivery, receipt or
transmission.
Exclugivity, Confidentiality and Standstill Deed Page 8
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B.3 Nominated Contact Details
For the purposes of this clause 8, the Nominated Contact Details of the parties are as follows:
(a) Camacho:
104730 The Avenue, Nedlands, Western Australia 6009
(b} Makepeace:
PO Box 8227, Bagarra, Queensland 4670
(c) Walsh:
22 Beagle Street, Shailer Park, Queensland 4128
(d) Makepeace Nominees:
19/97 Pomnciana Avenue, Tewantin, Queensland 4565
{e) Philong:
Uit 13, 76-80 John Strect, Cabramatta, New South Wales 2166
Attention: Dr Van Trinh
) CDrentist:
48 Elizabeth Jolley Crescent, Frankiin, Australian Capital Territory 2913

Attention: Dr Van Trinh

9. GENERAL TERMS

2.1 Assignment

(a) A party may not assign or otherwise deal with any of its rights under this Deed, without the prior

written consent of the other parties (which consent must not be unreasonably withheld or
delayed). A party may withhold its consent in its absolute discretion,

{b) An assignment in breach of clause ©.1(a) is intended by the patties to be void and of no force and
effect,

02 Variation

A variation of any term of this Deed will be of no force or effect unless it is by way of deed and signed by
each of the parties.

9.3 Costs and expenses

(a) Each party mist pay its own costs (including legal costs) and expenses in connection with the
negotiation, preparation, execution and delivery of this Deed.

(b} The Other Shareholders must pay any stamp duty payable on this Deed ot in connection with
any of the transactions contemplated by this Deed,

Exclusiviry, Confidentiality and Standstill Deed Fage 9
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9.4

9.5

9.6

9.7

9.8

9.9

Waiver

(a) A waiver of a right, remedy or power must be in writing and signed by the party giving the
walver.

(b) A party does not waive a right, remedy or power if it delays in exercising, fails to exercise or only
partially exercises that right, remedy or power,

(o) A waiver given by a party in accordance with clause 9.4(a):

(i} is only effective in relation to the particular obligation or breach in respect of which it is
given and is not to be construed as a waiver of thar obligation or breach on any other
occasion; and

{ii) does not preclude that party from enforcing or exercising any other right, remedy or
power under this Deed nor is it to be construed as a waiver of any other obligation or
breach.

Severance

If a provision in this Deed is wholly or partly void, illegal or unenforceable in any relevant jurisdiction
that provision or part must, to that extent, be treated as deleted from this Deed for the purposes of that

jurisdiction, This does not affect the validity or enforceability of the remainder of the provision or any
other provision of this Deed.

Govemning law and jurisdiction
(@) This Deed it governed by and is to be construed under the laws in force in Queensland,

) Each party submits to the non-exclusive jurisdiction of the courts exercising jurisdiction in
Queensland and courts of appeal from them in respect of any proceedings arising out of or in
connection with this Deed, Each party arevocably waives any objection to the venue of any

legal process in these courts on the basis that the process has been brought in an inconvenient
forum.

Further assurances

Each party muse, at its own expense, do all things and execute all further documents necessary to give full
effect to this Deed and the transactions contemplated by i,

Entire agreement

This Deed states all of the express terms agreed by the parties in respect of its subject matter. It
supersedes ali prior discussions, negotiations, understandings and agreements in respect of its subject
martter.

Counterparts

(a) This Deed may be executed in any number of counterparts, each signed by one or more parties,
Each counterpart when so executed is deemed to be an original and all such counterparts taken
together constitute one document.

(b) A party that has executed a counterpart of this Deed may exchange that counterpart with another
party by faxing or emailing it to the other party or the other party’s legal repregentative,

Exclusivity, Confidentiality and Standstill Dead Page 10
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9.10 Relationship of parties

{(a) The parties are not and are not to be taken to be in a partnership, joint venture, employment or
fiduciary relationship.

{b) Mothing in this Deed gives a party authority to bind any other party in any way.

9.11  Exercise of rights

{2) Utless expressly required by the terms of this Deed, a party 15 not required to act reaspnably in
giving or withholding any consent or approval or exercising any other right, power, authotity,
discretion ot remedy, under or it connection with this Deed.

®) A party may (without any requirernent to act reasonably) impose conditions on the grant by it of
any consent or approval, or any waiver of any right, power, authority, discretion or remedy,
under or in connection with this Deed. Any conditions must be complied with by the party
relying on the consent, approval or waiver.

9,12  Time of the essence

Time is of the egsence in this Deed. If a titne obligation of a party has been varied, the time obligation as
varied is of the essence in this Deed.

Exclusivity, Confidentiality and Standstill Deed Page 11
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ANNEXURE A

POWER OF ATTORNEY

Exclusivity, Confidentiality and Standstill Dead Page 12
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As principal (the person making the appeointment), vou
complete this form by writing your responses on the lines and
ticking the appropriate boxes. Then sign the form and have
vewr signature withessed, Any adult may witness your
sgniture. However, il this power of attorney is required to be
registered under the Land Titles Act, the witness must be a
justive of the peace, a commissioner for declarations, ¢ lawver
or a notary public,

1. I, CDENTIST.PTY LTD ACN 185 826 041

m——

[Pring veir full nonme hery)

oof 8 ELIZABETH JOLLEY CRESCENT, FRANKLIN, ACT 2913

int youlr address Bere|
appoint the following personss a8 my attorney/s:
JOAQ CAMACHO, PHILIP MAKEPEACE and ARTHUR MARK WALSH

Frigl here the rame & v oo sesltan o ihe perions you want te oel as your attorney s

3

2. Are youappointing mere thean one attorney 7
D Mo ww Go to ciause 4.

Yas,

3, How do you prefer that they make their decisions? (Tick one box only)
— sevardally (uny one of them may decide)

!%/;mntl wunanimously)
E As a mdjority (specily, oy, simple majority, two- thnds majority, ete.)
IMPLE MAJORITY

] Othert

il 1
—r— L L P L
Note: The Powers gf Attorio \\. SR8 AW Vol DL PPOLnT sUiussive dtare s for o malter s thiot the power
tn given 1o particiier orommss andy when gower oo previous atferney encs, Tou Gan nominate the
clrenmmsteiees s o poveer will end e BF R Patves the urisdiction, v mav agt),
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4. The attorney/s power is subject to the following tern‘:'l.!;:

The attorneys power is to exercize the voting power of {he shares owned by the
Prinicpal in Smiles Inclusive Limited ACN 621 105 824 at any general meeting of
that company unti the end of the Standstill Period as defined in the Exclusivity,
Comficemifatityanc-Stardstit-Boad crata e

5. The power given to my attorney’s hegins:
[ immedianely,

F7 on this date:
| S—

[Write here the dute when vou want the appalated person s o begin aoting as youe otormey|

E‘ on this wgeasion; execution of the Exclusivity. Confidentlality and Standstill Deed

[Write here the oceaston an which vou want the apoointed persons to begin arting as vour attorney.|

seeber [0 you do not complete chavss 5, the puwer begins Immediately,

6. This power of attorney gives my attorney/s power to do, on my behalf, anything

that 1 could lawfully do by an attorney (other than a personal/health mattey),
subject to the above terms.

VY NGV TR ey TR |

3gn vout name hersl

S

Yuur wyﬁﬁs:s signs here|

~ L —
'..'L " g ok PR Ty \’-'--f"\
Mesignation of witness|

A LE R
write the dote hern]
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As principal ithe person making the appoiiiment). you
coimplete this form by writing vaur responses on the lines and
tivking the appropriale boxes. Then sign the form and hgve
vour signature witnessed, Any adult may witness vour
sigrature. However, I thiy power of attorney is required to be
reylsiered under the Lo Titles Acl [he wiinesy must be o
fustice of the peace, a commissioner for declarations, o lawyer

ar a notury public,

1, 1 PHILONG INVESTMENT PTY LTD ACN 138 147 $32

(Print vour full name here)

of UNIT 12, 76-82 JOMN STREET, CABRAMATTA NSW 2166

it vour address herel
appoint the following personss as my attorney/s:
JOAQ CAMAGHQ, PHILIP MAKEPEACE and ARTHUR MARK WALSM

[Print here the momy L GO L aese s of e persan s vou wanl e gel ag your LY s

2. Are you appointing more thun one attorney ?

| o = Go o clause 4.
] TYes.

3. How do you preler thuat they make their decisions? (Tick one bay only)
Severally (any ones of them mav dectde;

fointly nanimosly)

: AS G majority Gipecify, e simple majority, two-thivds majority, et
“BIMPLE MAJORITY

B

'“j Oher?

Norter The Prers of Arspaner Age 29 allews o b cppolint o cessive atfanizey s for o ae that Lhe power
s given tod pbettethr AUt onlv e poser S neviens o fereies ettds, YoU vary namlnate the
chrowmstarions that o power will otkb ooy 0 e e urimlic o, vy aul).
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4. The attorney/s power is subject to the following terms:

The attorneys power is {0 exercise the voting power of the shares owned by the
Prinicpal in Smilas inclusive Limited AGN 821 105 B24 at any general meeting of
that company untl the end of the Standstil Feriod as defined 1N the Exsiusivity,”
eaﬂ‘FrdveﬂtraHy-and—S%andstrH-E}eeﬁ Crarted-HH

5. The power given to my ottornev.’s beging:
[ immediately.
T on thiy dute;

[wriee Joere the dute whem oo wonl Ui cppndns o neren o Beehn e 1, suur aTiorney.
E OR this occasinn: 2xesution of the Exclusivity, Cmfidemiahty and Standstil Deed

[Write hare the occaston o which yowanl g gppointe ] person:ss b begin ooting as v e qrermes ]

wole T veu do not compleie clouse 3, Uie power begins e v flasely

6. This power of attorney gives my attorney/s power to d¢. on my behalf, anything
that T could lawfully do by an attorney (other than a perional/health matter),
subject {0 the above terms.

MJ/ NAV/EN THU vAN TR/ |

|_'\ Han VHHT nome Rare

i

/
ry
[Your witness slons hos|

Do W ioma \‘O-n

[Mastanation of witness,

s Ac -‘ ‘- < lI-\U
[ Wit e ate n-t~|
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EXECUTION

EXECUTED ag a deed

EXECUTED by PHI LONG INVESTMENT
PTYLTD ACN 159 117 932 in accordance with
section 127(1) of the Corporations Act 200! (Cth)

by:
Signature of Director Signature of Director/ Company Secretary
Print Name (print) Print Name (print)

EXECUTED by CDENTIST PTY LTD ACN
165 829 041 in accordance with section 127(1) of
the Corporations At 200 (Cth) by:

Sipnature of Director Signatore of Director/ Company Secretary

Print Name (print) Print Name (print)

EXECUTED by JOAO CAMACHO i the
presence of

Witness Signature Signature of Joao Camacho

Fuill name of witness (print)

Address of witness (print)

EXECUTED by PHILTP MAKEFPEACE in the
presence of:

Witness Signature Signatnre of Philip Makepeace

Full name of witness (print)

Address of witness (print)

Exclusivity, Confidentiality and Standstill Deed Page 13
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EXECUTED by ARTHUR MARK WAISH in
the presence oft

Witness Signature Sigoatnre of Arthur Mark Walsh

Full name of witness (print)

Address of witness (print)

EXECUTED by MAKEPEACE NOMINEES
PTY LTD ACN 132 697 128 as trustee of the
MAKEPEACE SUPERFUND ACCOUNT in
accordance with section 127(1) of the Corporations

Aet 2001 (Cih) by:

Signature of Director Signatnre of Director/Company Secretary

Print Name (print) Print Name (print)

Exclusivity, Confidentiality and Standstill Deed Page 14

2761718
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EXECUTION

EXECUTED as a cleed

EXECUTED by PHI LONG INVESTMENT PTY LTD
ACN 159 117 932 in accordance with
section 127(1) ofthe Corporations Aot 2001

Slgna\{:ure of Director Stgnature of Director/Company Secretary
¢
NCLYEN THY VRN RN
Print Name (print) Print Name (print)

EXECUTED by CDENTIST PTY LTD ACN 165 B29
041 in accordance with section 12711 of the

Corpordtions i r:‘C{M (Cth) by:
{lz f"

L
Signature of Director . Signature of Diractor/Company Secretary
3 . " T PR . 4 7 1
NeUYE W THY VAN TRIN
Print Name {pring) Prinr Name (print)

EXECUTED by JOAQ CAMACHO in the presence af:

Witness S{ghanire Signature of joap Camacho

Full name of witness (print)

Address of witness (print)

EXECUTED by PHILIP MAKEPEACE in the
presence af

Witness Signature Signature of Philip Makepeacs

Full name of witness (print)

Address of witness {print)

Excluaivity, Gonfidentinlity amd Standsiiil Deed Pape 13
2761718
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EXECUTION

EXECUTED as a deed

EXECUTED by PHI LONG INVESTMENT
FTY LTD ACN 159 117 932 in accordance with
section 137(1) of the Corporarians Aar 2001 {Cih)

by:
Signature of Director Signature of Director/Company Secretary
Print Name (print) Print Name {print)

EXECUTED by CDENTIST PTY LTD ACN
165 829 041 in aceordance with section 127(1) of
the Corporatians Ave 2001 (Cth) by:

Signature of Director Signarure of Director/Company Secretary

Print Name (print) Print Naq:ggjpﬂnt)

EXECUTED by JOAO C CHO in the /
presence of

Witneés Sifnature
ol v@d’?-ﬁ oal S
Full name of witness (print)

B Furnimucmar ST LROAMIE L3 GOLO
Address of witnass (print)

EXECUTED by PHILIP MAKEPEACE i the
presence of:

Witness Signatute Signature of Philip Makepeace o

Full name of witness {priat)

Address of witness (print)

Bxclusiviry, Confidentiality and Standsull Deed Page |3
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EXECUTION

EXECUTED as a deed

EXECUTED by PHI LONG INVESTMENT
PTYLTD ACN 159117 932 in accordance with
section 127(1) of the Corporarions der 2001 (Cth)

by:
Signature of Director Signature of Director/ Company Secretary
Print Name (print) Print Name (print)

EXECUTED by CDENTIST PTY LTD ACN
165 829 041 in accordance with section 127(1) of
the Corporations Aer 2007 (Cth) by

Signature of Director Signature of Director/Company Secretary

Prini Name (print) Print Name (print)

EXECUTED by JOAQ CAMACHO in the
presence oft

Wikness Signature Signature of Joao Camacho

Full name of witness (print)

Address of witness (print)

EXECUTED by PHILIP MAKEPEACE in the
presence of;
T

T Ceae

e

Witndss Slgnature Signature of Philip Makepeace

\Dm X! chj(wﬂﬁm

Full name of w witness nt)

/ QLD / Zf é%

Exclusivity, Confidentiality and Standstill Deed Fage 13
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EXECUTED by ARTHUR MARK WALSH in
the presence of!

‘Witness Signature Signaturc of Arthur Mark Walsh

Full name of witness (print)

Address of witness (print)

EXECUTED by MAKEPEACE NOMINEES
PTY LTD ACN 132 497 128 as trustee of the
MAKEPEACE SUPERFUND ACCOUNT in
accordance with section 127(1) of the Corporarions

Aer 2001 (Ceh) by: 9 '/\/ .

Signature of Director Signature of Director“Gompany-Secretary
i
PHILIP MAKEPEACE EENELOPE ANN MAKFPFACE
Print Name (print) Print Name (print)
Exclusivity, Confidentiality and Standstill Dead Page 14
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EXECUTED by ARTHUR MARK WAILSH in

the pregence of! ‘ m/I".
. ; Y. -

Witness Signature Signature of Arthur MarigAValsh™

H vYals) c:'\l/\ W J"ici.ﬁ
Full name of witness (print)

I urallen steeed  fohesmie defo
Address of witness (print) ~ LD

EXECUTED by MAKEPEACE NOMINEES
PTYLTD ACN 132 697 128 as trustee of the
MAKFPEACE SUPERFUND ACCOUNT i
accordance with seetion 127(1) of the Corporations
Acp 2001 (Cth) by:

Signature of Director Signature of Director/Company Secretary
Print Name (print) Print Name (print)
Exclusivity, Confidentiality and Standstill Degd Page 14

2781718



03-08-"20 10:00 FROM- RUSSELLS LA 30048333 T-033  PO0OS4/0N24 F-117

603  page 1/2 15 Juy 2001

Form 603

Cormporations Act 2001
Saction 6718

Notice of initial substantial holder

Jo Compary NarmerScheme 3mlles inclusive Limited

ACNIARSN ACN 621 105 824

1. Detalls, of substantial holder (1)
Name Joao Gamacho

ACN/ARSN (if applicabla)

The holder becarmea.a substantial hoder on 31 40772020

2 Datellz of voling povwer

The total number of voles attached to all the voting shares in the comparny or voling interssts In the schems thet the suistantial hoider or 8n asscciata (2) had
8 reevant intsreat (3) In on the date the substantial hoider became B substantial holder are as follows:

Class of securities (4) Mumber of securltles Paraon's vates (5) Voting power
Crdinary 24,461,789 ordinary shares 24,461,789 16.42%

4 Details of eevant [nismests

The maires of the redevant irerest the substantial holder or an assodate had in the fallowing votirg securities on the date the substantial hader becamea
aubstantial holder ane as follows:

Holder of ralavant Intarast Matura of relevant interest (7) Clazs and number of securities

See Annexure |

4. Daotails of present regmtered hioldern
The persons registerad as holders of the securities refarred to in paragraph3 above are as follows:

Hedder of relevant Registered hotder of Peraon ertited to bereglaterad | Clasa amd nurmbe
Irerast seqrites as hokder (B) of securties

See Annexuroe 2

6. Congicleration
The CONSIGEraUon paid for aach rasvan Inenest refiamadto in peragreph 3above, 2nd scquiredin the fourmonths prior to the day that the substartial holder
becamea subatantal holdaris a8 folliowe;

Hokder of relevant Date of acquigition Conslderation {(2) Claes and numiber
interest of zacubes

3ec Annexurc 3 Cash Non-cash
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603 page 22 15 July 2001

€ Aszocixtos
The reasang the persons named in parsgraph 3 above ere associates of the substantial holder are as follows:

Marme and ACKNARSN (if appicahla) MWature of association
Sue Annexure 4

7. Ardrezzes
The addrassss of persons namead in this form are as fallows:

Name Addreas
Sce Annexurs §

Slygnature

(1)

)

@

(3

{8)

M

)]

prit ree '?A;H""“QAM ACHo wpady e

/ .

slign hera

-

DIREGTIONS

If trerz ere & numberof aUbsiartialholdenswith similarar rlsted revant Intersets (o0, 2 coporation ard e refeted coporetons, or the reregerand rustee
of an aquity ), the ramas cold e inguded In BN annAXUER the form, If the reevent imerests ofa goup of parsons e cesertlaly sivilar, tay
may ba mefared o froughout e form ax a speciically narmed group # the mermberchip of each group, with the nemes amd addreeses of mernbes is
dzerty se! outin paragraph 7of the fum,

Seathe definfion of "amcriate” Insettion 9 of the Comperatons At 2001,
Seathe definition of "levart imerest” in sactors B08 and 571B(7) of the Cometaions At 2001,
Them voling shares of a company constiute one dass Uniess divided Inte Jeparte cassen,

The total rumberaf votes attashed b af the voting zhares In the companyorvoling interests in the acheme (Fany) that the PErSCn or an sssociate hog
& redevart irerestin,

The parsan's votes divided by the ttal votes in the body corporate or schatma multiplied by 100,

tnciucle cretail of;

(@ wmmwﬂtwmrdmmhywhmmemmmmmmmmlfﬂmmmsﬂatd)apbllaampyufwwm
satting out the ivna of ary relevart agresmet, and a staterrient by the parsan giving ull ard sccurate dsteils of any contract, stheme or amsrgarren;
st somipany this fomn, tegeiher with awritien stetement cartfying this contract, schemeor FTRAETET and

) any qualfication of the powerof a person 1 exercie, torrol the axerclse of, or influance the axarciss of, the voting powers or coposal of the
sacurties 1o which the relevart interest refates (ndiceling clearty the panicuer securies o which the qualiicatian apo iag).

Sea tha definilien of "relevant agreement® in saction 9 of the Corpacstions Act 2001,
If the: suibgtantal holder is Uneble o detarmine the identity of the person (ag, if the relevant interest arses baca e of an aption) write "Urkeown',

Qetsila of the conaldermbion rust include any ang il Perefls, money and otner, that any parson o whom a refevert intereet was scquime s, or may,
becoma antitied loreesve inmiation tothal aceusition Details mustbe indudedeven Ifthe benditis condticnet on the happening arnat ofg
contingendy. Datails et be Induded of any benefic paid on benalf of the sUbSIENRYA] hoderar I agsocictein relatian to the acaulsions, even If they sre
not aidl direclhyto the parsen fom whom the mievant inerest was acrrired,
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603 GUIDE page 111 13 March200d

GUIDE This guide does not form part of the prescribed form

and is included by ASIC to assist you in completing
and lodging form 603.

Signature This form must be signed by either & director or & seerctary of the substantial hoider.
Lodging period Nil

Lodging Fee Mil

Other forms to be Nil

completed

Additional information

(8) If additional space is required to complete a question, the information may be included on & separate piece
of paper anncxed to the form,

(b} This notice must be given to a listad cumEany, or the responsible entity for a listed managed investment
scheme. A copy of this notice must also be given to each relevant securities exchange.

(c) The person must give a copy of this notice:
P
(0 within 2 business days after they become aware of the information; or
() by 9.30 am on the next trading duy of the relevant secwrities exchange afler they become aware of the
information if:
(A) atakeover bid is made for voting shares in the company or voting interests i the soheme; wnd
(B) the person becomes gware of the mformation during the bid period.

Annexures

To make any annexure conform io the regulations, you must

use Ad size paper of white or light pastel colour with a margin of at least 10mm on all sides
show the corporation name and ACN or ARBN

number the pages consecutively

print ot type it BLOCK, letters in dark blue or black ink so that the document is clearly lagible when
phetocopied

= ) b e

L

|dentlfy the annexure with a mark such us A, B, O, ete
endorse the annexure with the words:
This is annexure (mark) of (number} pages referved to in form (form number and trle)

(=23

T aign and date the annexuyre
The annexurs must be signed by the same petson(s) who signed the form.

Information in this guide is intended as a guide only. Please consult your accountant or solicitor for further advice,
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Annexure 1

Phi Long Investment Pry Ltd ACN
[59 117 932 and CDentist Pty Ltd
ACN 165 829 041 has provided Joao
Camacho, Philip Makepeace, Arthur
Mark Walsh and Makepeace
Nominees Pty Ltd ACN 132 697 128
as trustee of the Makepeace Superfund
Account with a Power of Attorney for
any general meeting of the Company
to vote on resolutions

21,461,789 ordinary

T-033  PO0OS7/0M24 F-117

held by Phi Long Investment
Pty Ltd ACN 159117 932
and 3,000,000 ordinary
shares held by CDentist Pty
Ltd ACN 165 829 041

Philip Makepeace Phi Long Investment Pty Ltd ACN 26,500 ordinary shares held
159 117 932 and CDentist Pty Ltd by Philip Makepeace,
ACN 165 829 041 has provided Joao | 21,461,789 ordinary shares
Camachao, Philip Makepeace, Arthur | held by Phi Long Investment
Mark Walsh and Makepeace Pty Ltd ACN 159117932
Nominees Pty Ltd ACN 132 697 128 | and 3,000,000 ordinary
as trustee of the Makepeace Superfund | shares held by CDentist Pty
Account with a Power of Attorney for | Led ACIN 165 829 041
any general meeting of the Company
to vote on resolutions
Arthur Mark Walsh Phi Long Investment Pty Ltd ACN 10,000 ordinary shares held
159 117 932 and CDentist Pty Ltd by Arthur Mark Walsh,
ACN 165 829 041 has provided Joao | 21,461,789 ordinary shares
Camacho, Philip Makepeace, Arthur | held by Phi Long Investment
Mark Walsh and Makepeace Pty Ltd ACN 159 117932
Nominees Pty Ltd ACN 132 697 128 | and 3,000,000 ordinary
as trustee of the Makepeace Superfund | shares held by CDentist Pty
Account with a Power of Attorney for | Ltd ACN 165 829 041
any general meeting of the Company
to vote on resolutions
Makepeace Nominges Pty | Phi Long Investment Pty Ltd ACN 243,100 ordinary shares held
Ltd ACN 132 697 128 as 159 117 932 and CDentist Pty Lid by Makepeace Nominees Pty
trustee of the Makepeace ACN 165 829 041 has provided Joao | Ltd ACN 132 697 128 as
Superfund Account Camacho, Philip Makepeace, Arthur | trustee of the Makepeace

Mark Walsh and Makepeace
Nominess Pty Ltd ACN 132 697 128
as trustee of the Makepeace Superfund
Account with a Power of Attorney for
any general meeting of the Company
to vote on resolutions

Superfund Account,
21,461,789 ordinaty shares
held by Phi Long Investment
Pty Ltd ACN 159117932
and 3,000,000 ordinary
shares held by CDentist Pty
Ltd ACN 165 829 041

«FolioNo»
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Annexure 2

T T

iy
i3

[, A i ;
A R PGS T A P
bR R

Joao Camacho

i

B A e B

Phi Long Investment
Pty Ltd ACN 159117
932 and CDentist Pry
Ltd ACN 165 820 041

bl

Phi Long Investment
Pry Ltd ACN 159 117
932 and CDentist Pty
Ltd ACN 165 829 041

21,461,789 ordinary
shares held by Phi
Long Investment Pty
Ltd ACN 159 117 932
and 3,000,000 ordinary
shares held by
CDentist Pty Ltd ACN
165 829 041

i

il

Philip Makepeace

Phi Long Investment

Pty Ltd ACN 159 117
932 and CDentist Pty
Ltd ACN 165 829 041

Fhi Long Investment

Pty Ltd ACN 159 117
932 and CDentist Pty
Ltd ACN 165 829 041

26,300 ordinary shares
held by Philip
Makepeace,
21,461,789 ordinary
shares held by Phi
Long Investment Pty
Ltd ACN 159117932
and 3,000,000 ordinary
shares held by
CDentist Pty Ltd ACN
165 829 041

Arthur Mark Walsh

Phi Long Investment

Pty Ltd ACN 159117
932 and CDentist Pty
Ltd ACN 1635 829 041

Phi Long Investment

Pey Ltd ACN 159 117
932 and CDentist Pty
Ltd ACN 165 829 041

10,000 ordinary shares
held by Arthur Mark
Walsh, 21,461,789
ordinary shares held by
Fhi Long Investment
Pty Ltd ACN 159 117
932 and 3,000,000
ordinary shares held by
CDentist Pty Ltd ACN
165 829 041

Makepeace Nominees
Pty Ltd ACN 132 697
128 as trustee of the
Makepeace Superfund
Account

Phi Long Investment

Pry Ltd ACN 159 117
932 and CDentist Pty
Ltd ACN 165 829 041

Phi Long Investment

Pry Ltd ACN 159 117
632 and CDentist Pty
Ld ACN 165 829 041

243 100 ordinary
shares held by
Makepeace Nominees
Pty Ltd ACN 132 697
128 as trustee of the
Makepeace Superfund
Account, 21,461,789
ordinary shares held by
Phi Long Investment
Pty Lid ACN 159 117
932 and 3,000,000
ordinary shares held by
CDentist Pty Ltd ACN
165 829 041

«FolioNos
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Annexnre 3

Joao Camacho 31 July 2020 See the attached 21,461,789 ordinary
Exclusivity, shares held by Phi
Confidentiality and Long Investment Pty
Standstill Deed dated | Ltd ACN 159 117932
31 July 2020 and 3,000,000 ordinary
shares held by
CDentist Pry Ltd ACN
165 829 041
Philip Makepeace 31 July 2020 See the antached 26,500 ordinary sharas
Exclusivity, held by Philip

Confidentiality and Makepeace,

Standstill Deed dated | 21,461,789 ordinary

31 July 2020 shares held by Phi
Long Investment Pty
Ltd ACN 159 117 932
and 3,000,000 ordinary
shares held by
CDentist Pty Ltd ACN
165 §29 041

Arthur Mark Walsh 31 July 2020 See the attached 10,000 ordinary shares
Exclusivity, held by Arthur Mark
Confidentiality and Walsh, 21,461,789
Standstill Deed dated | ordinary shares held by

31 July 2020 Phi Long Investment
Pty Ltd ACN 159 117
932 and 3,000,000
ordinary shares held by
CDentist Pty Ltd ACN
165 829 041
Makepeace Nominees | 31 July 2020 See the attached 243,100 ordinary
Pty Ltd ACN 132 697 Exclusivity, shares held by
128 asg trustee of the Confidentiality and Makepeace Nominees
Makepeace Superfund Standstill Deed dated | Pty Ltd ACN 132 697
Account 31 July 2020 128 as trustee of the

Makepeace Superfund
Account, 21,461,729
ordinary shares held by
Phi Long Investment
Pty Ltd ACN 159 117
932 and 3,000,000
ordinary shares held by
CDentist Pty Ltd ACN
165 829 041

«FolioNo»
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Annexnre 4
NMMACN/ABNE-{WW) Namre of association

Joao Camacho

Phi Long Investment Pty Ltd ACN 159 117 932
and CDentist Pty Ltd ACN 165 829 041 have
provided the shareholders in the left-hand
column with a Powet of Attorney for any general
meeting of the Company to vote on resolutions

Philip Makepeace

Phi Long Investment Pty Ltd ACN 159 117 932
and CDentist Pty Ltd ACN 165 829 041 have
provided the sharcholders in the left-hand
column with a Power of Attorney for any general
meeting of the Company to vote on resolutions

Arthur Mark Walsh

Phi Long Investment Pty Ltd ACN 159 117932
and CDentist Pty Ltd ACN 165 829 041 have
provided the shareholders in the left-hand
column with a Power of Attorney for any general
meeting of the Company to vote on resoliutions

Makepeace Nominees Pty Ltd ACN 132 697 128
as trustee of the Makepeace Superfund Account

Phi Long Investment Pty Ltd ACIN 159 117 932
and CDentist Pty Ltd ACN 165 829 041 have
provided the shareholders in the left-hand
column with a Power of Attorney for any general
meeting of the Company to vote on resolutions

«FolioMon
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Annexure §

FPhi Long Investment Pty Ltd ACN 159 117 932

Unit 12, 76 - 80 John Street, Cabramatta, New
South Wales 2166

CDentist Pty Ltd ACN 165 829 041

48 Elizabeth Jolley Crescent, Franklin,
Australian Capital Territory 2913

Joao Camacho

104/30 The Avenue, Nedlands, Western
Australia 6009

Philip Makepeace 14 Atlantis Boulevard, Bargara, Queensland
4670
Arthur Mark Walsh 22 Beagle Street, Shailer Park, Queensland 4128

Makepeace Nominees Pty Ltd ACN 132 697 128
as trustee of the Makepeace Superfund Account

19./97 Poinciana Avenue, Tewantin, Queensland
4565

aFolioN o
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EXCLUSIVITY, CONFIDENTIALITY AND
STANDSTILL DEED

Exclusivity, Confidentiality and Standstill Deed Fage 1
2781718
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EXCLUSIVITY, CONFIDENTIALITY AND STANDSTILL DEED

Drated this 31* day of July 2020
Camacho Joao Camache of 104/30 The Avenue, Nedlands, Western Australia 6009
Makepeace Philip Makepeace of 14 Atlantit Boulevard, Bargara, Queensiand 4670
Walsh Arthur Mark Walsh of 22 Beagle Street, Shailer Park, Queensiand 4128

Makepeace Mukepeare Nominees Pty Ltd ACN 132 697 128 as trustee for the Makepeace Superfund
Nominees Areount of 19/97 Poinciana Avenue, Tewantin, Queensland 4565

Phi Long Phi Long Investment Pty Ltd ACN 159 117 932 of Unit 12, 76 - 80 John Street,
Cabramatta, New South Wales 2166

CDentist CDentist Pty Ltd ACN 165 829 041 of 48 Elizabeth Jolley Crescent, Franklin, Australian
Capital Territory 2913

RECITALS

A, On or about 1 May 2020, the Company published its Appendix 4C quarterly cashflow report and
buginess update on the ASX (April Appendix 4C).

B. On or about 5 May 2020, Phi Long acquired an additional 9,659,000 shares in the Company for $0.011
Per share,

C That acquisition caused Phi Long to become the largest shareholder of the Company.

D. On [ June 2020, the Company published an amendment to the April Appendix 4C on the ASX which
corrected a number of material errors in the April Appendix 4C.

E. On 25 June 2020, in response to a request by the ASX, the Company published further information about
the material errars in the April Appendix 4C.

F The Other Shareholders are also shareholders or creditors of the Company.

G, Each of Camacho, Makepeacs, Walsh and Van Trinh are qualified, experienced dentists who have been

involved in the Company's business as joint venture partners or investors.

H. In an attempt to resolve the ongoing issues affecting the Company, the parties have agreed to the terms of
this Deed.
Exclusivity, Confidentiality and Standstill Deed Page 2

2761718
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1. DEFINITIONS AND INTERPRETATION

1.1 Definitions

In this Deed, unless the context requites otherwise:
ASIC the Australian Securities and Investments Commission.

ASX ASX Limited ABN 98 008 624 691 or, as the context requires, the
financial market known as the Auvatralian Securities Exchange
operated by it.

Business Day the listing rules of the ASX.

Company means Smiles Inclusive Limited ACN 621 1035 824,

Confidential Information {a) any matter which is designated as confidential or proprietary
by the disclosing party at the time of disclosure;

{b) those matters when, considering the circumstances
gurrounding the disclosure, ought reasonably to be
undgerstood by the receiving party to be confidential;

(c} any non-public information of a party (or parties), in oral,
written, graphic or machine-readable form, including
without limitation:

{0 the fact that the parties have entered into this Deed;

(ii} the terms of this Deed,

but docs not include information that iz in the public
domain as at the time the Parties are entering nto this

Deed.
Corporations Act the Corperations Act 2001 (Cth).
Deed this Exclusivity, Confidentiality and Standstill Deed.
Disclosing Entity has the meaning given in section 11 1AC of the Corporations Act.
(Other Shareholders means Camacho, Makepeace, Walsh, Makepeace Nominess
together.
Exclusiviry, Confidentiality and Standstill Dead Page 3

2761718
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Government Agency ANy EQVETRMENt or any governmental, semi-governmental,
administrative, fiscal or judicial body, department, commission,
authority, tribunal, agency or enticy.

Power of Attormey means the power of attorney referred to in clause 5(b), substantialiy
In the form in Annexure A.

Related Parties has the meaning given in the Corporations Act.
Relevant Interest has the meaning given in the Corporations Act.
Resolutions means any resolution put to 4 reeting of the Company to the

following effect:

{a} that the Board of the Company (or any particular directors)
be removed:

{b) that nominees of the Other Shareholders be appointed
direciors of the Company.

Shares {a) the 21,461,789 ordinary shares Phi Long owns in the
Company; and

()] the 3,000,000 ordinary shares CDentist owns in the
Company

(@) includes any additional or further shares or voting rights in
the Company that Phi Long and/or CDenist acquire after
the date of this Deed.

Standstill Period means the period:
(a) commencing from the date of exeention of this Deed by the
Bidder; and
(b} ending on:

{i) 31 December 2020; or

(11) any other date agreed by the parties in writing,

Substantial Shareholders means Phi Long and CDentist,

Van Trinh means Nguyen Thu Van Trinh of 48 Elizabeth Jolley Crescent,
Franklin, Australian Capital Territory 2913

Exclusivity, Confidentiality and Standstill Desd Page 4
2741718
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1.2 Interpretation
In this Deed unless the context otherwise requires:
{a) headings are for convenience only and do not affect the interpretation of this Deed;
(b reference to any statute or statutory provision shall include any modification or re-enactment of,
or any legislative provisions subsrituted for, and all legislation and gramutory ingeruments iseued
under such legislation or such provision;

() words denoting the singular shall inelude the plural 4nd vice versa;

(d) words denoting individuals shall include corporations, associations, trustees, instrumentalities
and partnerships and vice versa;

(e) words denoting any gender shall inglude all genders;

(f) references to Parts and Clauses are references to Parts and Clauses to this Deed as modified or
varied from time to time;

(g) references to any document, Deed or agreement shall include references to such document or
agréement as amended novated, supplemented, varied or replaced from time to time;

(h) references to any party to this Deed or any other document, Deed or agreement shall include itg
successors or permitted assigns:

(1) referanice to an ltern 13 4 reference to an Ttemn in the Schedule to this Deed;

() all references to dates and times are to Brishane time.

2. NO SOLICITATION
Subject to clauses 3 and 4, dunng the Standstill Period, the Substantial Shareholders must:

(a) ensure that neither they nor any of their Related Parties directly or indirectly solicits, initiates ar
encourages any enquiries, negotiations ot discussions with any person other than the Other
Shareholders regarding a sale of the Shares or other trangaction having similar effect;

(b ensure that neither they nor any of their Related Parties directly or indirectly responds to any
erquiries, engages in any negotiations, discussions or correspondence with any person other than
the Other Shareholders regarding a sale of the Shares, any other transaction having similar effect
or any other transaction which would have an effect similar to this Deed; and

{c) immediately notify the Other Sharcholders if it is approached by or approaches any persen in
respect of a proposal or discussion which the Substantial Shareholders are prevented from
engaging in under clanse 2{a} or 2(k).

Exclusivity, Confidentiality and Standstill Deed Pages
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3. CONFIDENTIALITY

3.1 Confidentiality obligations
Subject to clause 3.2, each party:

(a) acknowledges and agrees that Confidential Information is secret, confidential and valuable, and
disclosure of Confidential Information is at all times subject to the terms of this Deed;

2} must not without the other party’s prior written consent, directly or indirectly disclose the
Confidential Information of the other party to any other person other than in accordance with
the terms of this Deed,;

(o) must not at any time use the Confidential Information other than for the purposes of this Deed
and must not permit, asaist or allow a third party to usc the Confidential Information;

(& muat do all things reasonably necessary to keep the Confidential Information secure and to
safeguard the Confidential Information from unauthorised use, access, copying or disclosure;

{e) may only disclose the Confidential Information to its Related Parties who:
(i} have a specific need to have access to the Confidential Information for a purpose in this
Deed; and
(i) are aware of the confidential nature of the Confidential Information and the existence

and terms of this Deed; and
(H must, on requast of the other party, return any Confidential Information provided to that party

except for specifically identified Confidential Information forming part of the minutes ar Board
records of the party receiving the Confidential Information.

3.2 Disclosure required by law
(a) a party is not liable for breaching its confidentiality obligations under this Deed if!

(i) the party complies with a court order or other legal requitement to disclose any of the
Confidential Information:

(i) the Confidential Information is in the public domain other than as a result of the breach
of this Deed by the party;

( 1if) disclosure iz made by way of a public announcement and the parties have consulted with
each other in respect of the terms of that announcement prior to the making of that

announcement and the parties have consented to that announcement; or

(iv) disclosure is required, necessary ot desirable to be made by law (including the provisions
of Chapter 6 of the Corporations Act) or the ASX Listing Rules.

(b) If disclosure is required by court order or other legal requirement, the disclosing party must:

(i) disclose only the minimum Confidential Information required to comply with that
requirernent; and

(i) give the other party prompt written notice of that disclosure requirement to enabie the
other patty to take appropriate steps to safeguard its interests,

Exelusivity, Confidentiality and Standstill Deed Page 6
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4, DIVESTITURE
4.1 Divestiture

During the Standstill Period, the Substantial Shareholders must:

(a) maintain ownership of the Shares; and

(b) must not divest or procure the divestment of any of the Shares.

5. GENERAL MEETING OF THE COMPANY

(a) In consideration of the matters in clauses 2, 4 and § above, the Other Shareholders agree to use
their best endeavours to call a general meeting of the Company in accordance with the
Constitution of the Company or the Corporations Act to propese the Resolutions

(b The Substantial Shareholders agree:

(i) to provide the Other Shareholders (or their nominees) a Power of Attorney for any
general meeting of the Company held during the Standstill Period to vote on:
(A) the Resolutions; or
(B) any other resolution raised by any party;
(ii) that the Other Shareholders (or their nominees) may exereise any vote under the Powers
of Attarney ag thay see fit, without [imitation.
6. TERMINATION

{a) This Deed ceases to operate at the end of the Standstill Period.

(b} This Deed may be terminated at any time by the Other Shareholders by providing written notice,

(c) If notice is provided under clause 6(b) above, the Powers of Attorney are revoked at the time
such notice is effective.

7. REPRESENTATIONS AND WARRANTIES

Each of the parties makes the following representations and warranties:

(a) itis a corporation validly existing under the laws of the place of its incorporation specified in this
Deed;

(b) ithas the power to enter inte and perform its obligations under this Deed;

() it hag taken all necessary corporate action to authorise the entry into and performanee of this
Deed and to carry out the transactions contemplated by this Deed;

(d) this Deed is valid and binding on it and enforceable in accordance with its rerms, subject to any
necessary stamping and registration and to laws affecting creditors' rights generally and equitable
principles;

Exclusivity, Confidentiality and Standstill Deed Fage7
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{e) the cxecution and performance by it of this Deed and each transaction contemplated under it did
not and will not violate in any material respect any provision of:

(i) any law or treaty ot any judgment, ruling, order or decree binding on it;
(1) its constitution or other constituent documents; or

(11) any other document or agreement which is binding upon it or its assets.

3. NOTICES

8.1 Notice requirements

Any notice, demand, approval, consent or other communication under this Deed (Notice) must be in
writing and must be delivered:

{a) personally;

{b) by facsimile;

(%) by prepaid registered post,

to a party at:

{d) the address of the party set out in clause 8.3 (“Nominated Contact Details™); or

{e) such other contact details as the party may from time 1o time notify to the other party for the
purposes of, and in accordance with, this clause.

8.2 When Notices considered given and received

A Notiee given in accordance with clause 8.1 takes effect when received (or such later time as specified in
it), and is taken to be received:

{a) if hand delivered, on delivery;
e if sent by:
{1 Express post - next business day; or
(ii} Priority post - one to four business days (depending on the delivery destination); or

(iii) Regular post - up to two business days longer than priority post - therefore, delivery
could take up (o 5ix business days; or

{c) if sent by facsimile, when the sender’s facsimile system generates a message confirming
successful transmission of the total number of pages of the Notice, unless within four business
hours (being a period of time between 9:00am and 5:00pm on a Business Day) after the
transmission, the reaipient mforms the sender that is has not received the entire Notice,

but if the delivery, receipt or transmission is not on a Business Day or is after 5:00pm on a Business Day,
the Notice is taken to be received at 9:00am on the Business Day after that delivery, receipt or
transmission.

Exclusiviry, Confidenriality and Standseill Deed FPage 8
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8.3 Nominated Contact Details
For the purposes of this clause 8, the Nominated Contact Details of the parties are as follows:
(a) Camacho:
104/30 The Avenue, Nedlands, Western Australia 6009
(b) Makepeace:
PO Box 8227, Bagarra, Queensland 4570
(€ Walsh:
22 Beagle Street, Shailer Park, Queensland 4128
(d) Makepeace Nominees:
19/97 Pomnciana Avenue, Tewantin, Queensland 4565
(e) Phi Long;
Tnit 12, 76-80 John Street, Cabramatta, New South Wales 2166
Attention: Dr Van Trinh
() CDentist;
48 Elizabeth Jolley Crescent, Franklin, Australian Capital Territory 2913

Adttention: Dr Van Trinh

9. GENERAL TERMS

g.1 Assignment

(a) A party may not aseign or otherwise deal with any of its rights under this Deed, without the prior
written consent of the other parties (which consent must not be unreasonably withheld or
delayed). A party may withhold its consent in 1ts absolute discretion.

(b} An assignment in breach of clause 2.1(a) 12 intended by the parties to be void and of no force and
effect,

Q.2 Yariation

A variation of any term of this Deed will be of no force or effect unless it is by way of deed and sigried by
each of the parties.

93 Costs and expenses

{a) Each party must pay its own costs (including legal costs) and expenses in connection with the
negotiation, preparation, execution and delivery of this Deed.

(b) 'The Other Shareholders must pay any stamp duty payable on this Deed or in connection with
any of the transactions contemplated by this Deed.

Exclusivity, Confidentiality and Standstill Deed Page 9
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9.4

9.5

9.6

9.7

0.8

9.9

Waiver

(a) A waiver of a right, remedy or power must be in writing and signed by the party giving the
waiver.

(b) A party does not waive a right, remedy or power if it delays in exercising, fails to exercise or only
partially exercises that right, remedy or power.

() A waiver given by a party in accordance with clanze 9.4(a);

() is only effective in relation to the particular obligation or breach in respect of which it is
given and is not to be construed as a waiver of that obligatiot or breach on any other
occasion; and

(i1) does not preclude that party from enforeing or exercising any other right, remedy or
power undet this Deed nor is it to be construed as a waiver of any other obligation or
breach,

Severance

If a provision in this Deed is wholly or partly void, illegal or unenforceable in any relevant jurisdiction
that provision or part must, to that extent, be treated as deleted from this Deed for the purposes of that
Jurisdiction. This does nort affect the validity or enforceability of the remainder of the provision or any
other provision of this Deed.

Goveming law and jurisdiction
(a) This Dieed is governed by and is to be construed under the laws in force in Queensland,

=) Each party submits to the non-exclusive jurisdiction of the courts exercising jurisdiction in
Queensland and courts of appeal from thern in respect of any proceedings arising out of ot in
connection with this Deed. Each party itrevocably waives any objection to the venue of any
legal process in these courts on the basis that the process hag been kbrought in an insanvenient
forum.

Further assurances

Each party must, at its owr: expense, do all things and execute all further documents necessary to pive full
effect to this Deed and the transactions contemplated by it.

Entire agreement

This Deed states all of the express terms agreed by the parties in respect of its subject matter, It
supersedes all prior discussions, negotiations, wnderstandings and agreements in respect of its subject
matter.

Counterparts

{(a) This Deed may be executed in any number of counterparts, each signed by one or more parties.
Each counterpart when so executed is deemed to be an original and all such counterparts taken
together constitute one document,

{t) A party that has executed a counterpart of this Deed may exchange that counterpart with another
party by faxing or emailing it to the other patty or the other party’s legal representative.
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9.10  Relationship of parties

(a) The parties are not and are not to be taken to be in a partnership, joint venture, employment or
fiduciary relationship.

)] Nothing in this Deed gives a party authority to bind any other party in any way.

2.11  Exercise of rights

(a) Unless expressly required by the terms of this Deed, a party is not required to act teasonably in
giving or withholding any consent or approval or exercising any other right, power, authority,
discretion or remedy, under or in connection with this Deed.

) A party may (without any requirement to act reasonably) impose conditions on the grant by it of
atly consent or approval, or any waiver of any right, power, authority, discretion or remedy,

under or in connection with this Deed. Any conditions must be complied with by the party
relying on the consent, approval or waiver.

9,12 Time of the cssence

Time is of the essence in this Deed. If a time obligation of a party has been varied, the time obligation as
varied is of the essence in this Deed.
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ANNEXURE A

POWER OF ATTORNEY

Exclusivity, Confidentiality and Standstill Deed Page 12
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As principal the person making the appeinrment), you
complete this form by writing your responses on the lines and
ticking the uppropriute beyes, Then sign the form and huve
vour signature witrtessed,  Any adult may withess vour
signature, However, if this power of attorney is required to be
reglstered under the Land Titles Act, the witrass must be g
justice of the peace, a commissioner for dectarations, g lowyver
or a notary public.

{. 1, CDENTISTPTY LTD ACN 165 829 041

[Prine vouy full name herel
nf 48 EL!ZAEIETH JOLLEY CREICENT, FRANKLIN, ACT 2913

Hrrint your gddress here
appoint the Howing persons as my aorney /s
JOAC CAMACHO, PHILIF MAKEPEACE and ARTHUR MARK WALSH

Print heve he wamy s oor oG pesitern of the per-on @ vow want o aet os vour aitorney’s)

2, Are you:npﬁointmg more than one attorney 7

T No o G0 ra clanise 4,
v Yes.

3. How do you prefer that they make their decisions? (Tick one box uniy)
Severully {uny one of them muy decide;
Imm!v linanhimously)

As o muajurity (specily, ey, simple majority, two-thirds mulonty e1e.)
SIMPLE MAJORITY

T Other

_— .

Note: The Powers of . U USTC 1 @ ablows Uou b gpReiiT siuecessive atiornmey s For o matter so thal the power
glven Lo pertivnlay antorney only wlhien LEL T presiois m'rc:urm\, t»!r‘.d:.. Youl uiln nominate the
clronmmstanees tian o power will end o i loaves the jursdiction, v may acth,
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1

4. The attorney/s power is subject to the fnllnwing terms.

Prlnlcpal in Smiles Inclusive Limited ACN 621 105 824 at any general meetlng Df

that company unill the end cf the Standstill Pericd as definedin The Exclusivily,
Configentaity-amt-Standstit-Deod-datec-fh:

8. The power given 1o my attornev’s hegins: : i
[ immediately. . , !
on thts dote; R !

[Wrlte here Lhe dute when vou want the appointed person s o Beghl aulling as your atiotngy.]

E] on this occasion: 8xecution of the Exclusivity, Canfidentiality and Standstill Deed

[Write here the oceaston ez which veu want the uppeinted person;s to begin acting as yaur atterney|

Notes I van de not complate clouss 5. the puwar beging imimediately.,

6. This power of attorney gives my attorney/s power to do, on my behalf, anything

that 1 could lawfully do by an attorney (other than a personal/health matter),
subject to the above terms.

0 o
\[f’ NTUEEN THU vpin TRIN H |

{5ign vour name hers|

fe

[Your wyﬁess siyhs here]

\H‘ = o ) -T,‘
Yo A 'Mmrr-.. Ta™
Mestgnation of witness|

write the doare heren)
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As pringipal (the person making the appainiment), vou
conmlete this form by wriiing vour responses on the lines onel
ticking the upprapriate toxes, Then sign the form and have
your sighalure wilnessed. Any adult may withess your
sigrrature, However, If this powsr of aftorney s required to be
registeredd yrder the Land Tides Act, the witness must be g
justive of the peace, a cormmissioner for declarations, a lawver
ar @ notany puiblic,

1. 1, PHILONG INVESTMENT BTY LTD ACN 159 117 932

Print vour full name neve]
of UNIT 12 78-82 JOHN STREET. CABRAMATTA N3W 2166

Print vennr address heve)
appoint the following person/s as my attorney/s:
JOAQ CAMACHO, PHILIP MAKEPEACE and ARTHUR MARK WALSH

[Print heve the nume s ova Fcfo positent of the persun, s v wanl w ool as vour attormsyis|

2. Are you appointing more than one attorney 7

. No owe Go to clause 4,
v | Yes,

3. How do you prefer that they make their decisions? rTick one box anly)
Severally tany ciue of them mav decides
Teintly (unoanimousiy)

As O mujority (specify. ey, simple mojority, two-thirds majority, ete.)
“BIMPLE MAJORITY

D Other

Noter The Prvers of Antornes Ao 008 allows ol beow ppaliil stovessive atioenee s foe oo mnatter so Lhal Lhe power
o glan toa peirtioblar ctttenses dnly wlien povier Loa peevions dformey ens, Yea can mominate the
CrCORLEE s YRl o oy will oped song 3 s oo W jcha o dlots, v may ant,
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4 The attorney/s power 15 subject to the tollowing terms:

The sitormeys power is to_exergise ine veling gower of the shares owned by the, | |
Priniepal in Smiles Imelusive Limited ACN 621 105 824 at any general masting of
that company Urtl the end of the Standshll Feriod as definad in the Exclusvity, ~

Guﬁﬁdﬂfrtra-h’ty—amd Stancstit Beed dated-#Ht——-

5. The power given to my atforney’s beging
[ immediately. |
I: urt this dates . o R
Wt te Bretrs €81 Aot w it Wt wanl E g papaeine e b pwesde e h--};(_g'.n SO PR I ER AT e A S T O

E on this nccasinn: execution of the Exclusivity, Confidentiality and Standstill Deed

fWrlts bere the occasion o winich you vion ! ing gppoinbed peesan s b egi asfing as vour gitemey|

Notus [Fvew do not complele clawge 5, the power begos loy e fhaedy

& This power of attorney gives my attorney/s power o do. on my behalf, anything
that [ could lawtully do by an attorney (other than a personal/health matten),
subject to the above terms.

i;w‘/u . - —_ . w ‘l :

,{L . NayyEnN THU vaAM TR :

[5"-:}!1 O name hers’ _
AN

J

.
|\fm‘1r witnass signs hern|

D\"' \\,ll.\lu_.mrv\‘nm\ \"’.‘.'-.!f'\
(Miesipnation of wimoss:

L,Iu:! 120

[WHir= he e hes] ;
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EXECUTION

EXECUTED as a deed

EXECUTED by PHI LONG INVESTMENT
PTY LTD ACN 159 117 932 in accordance with
section 127(1) of the Corporations Aet 2001 (Cth)

by:
Signature of Director Signatare of Director/ Company Secretary
Print Name (print) Print Name (print)

EXECUTED by CDENTIST PTY LTD ACN
165 829 041 in accordance with section 127(1) of
the Corporations Act 2001 (Cth) by:

Signature of Dircctor Signature of Director/Company Secretary

Print Name (print) Print Name (print)

EXECUTED by JOAQ CAMACHO in the
presence of:

Witness Signature Signature of Joao Camacho

Full pame of witness (primt)

Address of witness (print)

EXECUTED by PHILIFP MAKEPEACE in the
presence of

Witness Signature Signarure of Philip Makepeace

Full name of witness (print)

Address of witness (print)

Exclusivity, Confidentiality and Standstill Deed Page 13
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EXECUTED by ARTHUR MARK WALSH in
the presence of:

Witness Signature Signature of Arthur Mark Walsh

Full name of witness (print)

Address of witness (print)

EXECUTED by MAKEPEACE NOMINEES
PTY LTD ACN 132 697 128 as trustee of the

MAKEPFACE SUPERFUND ACCOUNT in
accordance with section 127(1) of the Corporazions

Aee 2604 (Cth) by:

Signature of Director Signature of Director/ Company Secretary

Print Name (print) Print Name (print)

Exclusivity, Confidentiality and Standsill Deed Fage 14
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EXECUTION

EXECUTED asa deed

EXECUTED by PHI LONG INVESTMENT PTY LTD
ACN 159 117 932 in accordanve with
section L27(1) of the Corporations Aot 2001

+

g

Slgna‘{-ure of Director Signature of Director/Company Secretary
. 5
NLYEN THY VAN TRIN &
Print Name (print) Print Name (print)

EXECUTED by CDENTIST PTY LTD ACN 165 829
041 in accordance with section 127(1) of the
Corpmiadions a\r:‘é_ﬂl {Cth) by

i

Signatire of Directot' . Signature of Director/Company Secretary
! % s f‘ . ! ) F:'. j - /
NEUYE W THE VAN RN
Print Name (print) Print Name (print)

EXECUTED by |0AQ CAMACHO in the presence of

Witness Signature Qﬁ'ature of Joao Camacho

Full name of witniass (print)

Adiress of witness (print)

EXECUTED by PHILIP MAKEPEACE in the

PrESENCE O f:

Witness Signature ' Signature of Philip Makepeace

Full name of witnesge (print}

Address of witness (print)

Exclusivity, Confidentiality and Standsiiil Deed Page 13
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EXECUTION

EXECUTED as a deed

EXECUTED by PHI LONG INVESTMENT
PTY LTD ACN 159 117 932 in accordance with
section 127(1) of the Comporanions Act 2001 (Cth)

by
Signature of Director Siguature of Director/Company Secretary
Print Name (print) Print Name (print)

EXECUTEI? by CDENTIST PTY LTD ACN
165 829 041 in accordance with section 127(1) of
the Corporations At 2001 (Cth) by:

Signature of Director Signature of Director/ Company Secretary

Print Name (print) Print Na;gg,@ﬂnt)

EXECUTED by JOAQ CAFJACHO in the /
presence of: ‘ -

Witne$s Sifnature Joao Camacho
(asloal JQ!’?-&‘ Cnd 5
Full name of witness (print)

BY EFoarn /e mare ST CAWE (M 6OLO

Address of witness (print)

EXECUTED by PHILIP MAKEPEACE in the
presence of:

Witness Signature Signature of Philip Makepeace

Full name of witness (print)

Address of witness (print)

Exclusivity, Confidentality and $tandstill Deed Page 13
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EXECUTION

EXECUTED as a deed

EXECUTED by PHI LONG INVESTMENT
PTYLTD ACN 159 [17 932 in accordance with
section 127 1) of the Corporations Ao 200/ (i)

by:
Signature of Director Signature of Director/ Company Secretary
Print Name (print) Print Name {print)

EXECUTED by CDENTIST PTY LTD ACN
1658 829 041 in accordance with secrion 127(1) of
the Corporarions Acr 2001 (Cth) by:

Signature of Director Signature of Director/Company Secratary

Print Name (print) Print Name {print)

EXECUTED by JOAQ CAMACHQ in the

presence of:

Witness Signatore Signature of Joao Camacho

Full name of witness (print)

Address of witness (print)

EXECUTED by PHILIP MAKEPEACE in the '
presence of!
"

’ N

Witnéss Signature Signature of Philip Makepeace

En w %ﬁ{ﬂﬁ'( )

Full name of witness (ir'ﬁnt)
Address of wimes:ﬁsm) E 5 { 3 /e / CI‘LL(D I Zf é%
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EXECUTED hy ARTHUR MARK WALSH in
the presence cf;

Witness Signature Signature of Arthur Mark Walsh

Full name of witness (print)

Address of wimess (print)

EXECUTED by MAKEPEACE NOMINEES
PTY LTD ACN 132 697 128 as trustee of the
MAKEPEACE SUPERFUND ACCOUNT in
accordanc& with section 127(1) of the Corporarions

da 2001 Co 2 /\/ M/ e

Signature of Director Signature of Director/Company Secratary
v
PHILIF MAKFEFPEACE FENEIQPE ANN MAKEPEACE
Print Name (print) Print Name (print)
Exclusiviry, Confidentiality and Standstill Deed Page 14
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EXECUTED by ARTHUR MARK WALSH in
the presence of;

Al

Witness Signature

Ha\nm-\\/\ LJ:«’.P_‘:&J""—‘

Full name of witncss (print)

I uralloa steeed Ao b
Address of witness (print) ~ Gl

EXECUTED by MAKEPEACE NOMINEES
PTYLTD ACN 132 697 128 as trustee of the
MAKEPEACE SUPERFUND ACCOUNT i
accordance with seetion 127(1) of the Covporationy

Aet 2061 {Crh) by:

Signature of Directot Signature of Director/ Company Secretary

Print Name (print) Print Name (print)
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