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Form 6056

Corporations Act 2001
Section 6718

Notice of ceasing to be a substantial holder

To Company Name/Scheme Bellamy's Austealia Limited

ACN/ARSN 124 272 108

1. Detalls of substantial holder {1}

Name Bellamy’s Ausiraiia Limited

ACNIARSN (if applicable) 124 272 108

The holder ceased to be a

substantial holder on 05/08/2015
The previous netice was given to the company on 11/08/2014
The previous nolice was dated 114082014

2. Changes in relevant interests

Particulars of each change in, or change in the nature of, a relevant interest {2} of the substantial holder or an associate (3) in voling securities of the company or
scheme, since the substantial holder was last required o give a substantial holding notice to the company or scheme are as follows:

Date Considerati Class (6) and

of 27;32?11“{2&?: st Nature of on number of Person's votes
chang changed change (4} givenin securities affected

e g relation affected

Release of shares under voluntary
escrow arrangements resulting in
Belfamy's Australia Ltd no longer having
a technical relevant interest' in these
shares under section 608(1){c) of the
Corporations Act 2001{Cth) — see
Annexure A

z

05/09/2015 |Bellamy’s Ausfralia Limited 17,567,622 17,567,622

3. Changes in association

The persons who have become associates (3) of, ceased to be associates of, or have changed the nature of their association (7) with, the substantial holder in
relation to voting interests in the company or scheme are as follows:

Name and ACN/ARSN (if applicable) Nature of asscciation
N/A N/A

4. Addresses

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

Name Address
Bellamy’s Australia Limited 54 Tamar Street, Launceston TAS 7250

L |
Signature

print name Brian Green capacity Company Secretary

sign here %W? date 07/08/2015
(,.




ANNEXURE “A”

This is Annexure “A” of 62 pages referred to in the Form 605 (Notice of ceasing to be a substantial
holder), signed by me and dated 7 September 2015.

Signed: Brian Green

Company Secretary

Bellamy’s Australia Limited
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Voluntary Escrow Deed Poll dated 24 June 2014 ﬁ?m'?nﬁ?: ™

Parties

Andrew Woolley of cfo PO Box 104 Wynyard TAS 7325 (Holder}

in favour of

Bellamy's Australia Limited ACN 124 272 108 of 54 Tamar Street Launceston Tasmania
7250 {Company)

Background

On the hasis that the Company will take the steps necessary steps to be admitted
to the official list of the ASX, and that the Company enters into an underwriting
agreement with Wilson HTM Corporate Finance Lid {or a related party), the Holder

has agreed to hold the Restricted Securities an the terms as set out in this
deed.

Operative Part

1 Definitions and Interpretation

1.1 Definitions

In this deed:
Act means the Corporations Act 2001 {Cth).
ASX means the Australian Securities Exchange ACN 000 943 377.
Escrow Period means the period set out in ltem 2 of the Schedule.

Restricted Securities means the securities set out in ltem 2 of the Schedule less

any securities in respect of which a waiver under clause 6.2 is given that are subject
to the Escrow Period,

Share means an ordinary share in the capital of the Company.
1.2 Interpretation

(@)  The singular includes the plural and vice versa.

{b) A reference {o a parly includes its successors, personal representatives and
fransferees.

(¢)  Words and expressions defined in the lisling rules of the ASX, and not in this
deed, have the meanings given to them in the listing rules.

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

2 Escrow Restrictions
2.1 Restrictions

Subject to clause 3, during the Escrow Period, the Holder will not do any of the
following:

(a) dispose of, or agree or offer lo dispose of, the Restricted Securities;



2.2

{b) create, or agree or offer to create, any security interest in the Restricted
Securlties; or

(e) do, or omit to do, any act if the act or omission would have the effect of
transferring effeclive ownership or control of the Restricted Securities,

Perfecting the Restrictions
The Holder agrees:
(a)  thatduring the Escrow Period:

(i) the Restricted Securities will be kept on the Company's Issuer
sponsored sub-register; and

(i) a holding lock will be applied to the Restricted Securities,
and

{b)  to comply with the Company's share {rading policy.

3.2

3.3

Exceptions to Escrow

Takeover Bids
The Holder may accept a takeover bid as defined in the Act.
Scheme of Arrangement

The Holder's Restricted Securities may be transferred or cancelled with a merger by
way of a scheme of arrangement under Part 5.1 of the Act, subject to the Holder's
agreement that the holding lock will be reapplied if the merger does not take effect.

Related Party Transfer

The Holder may effect a transfer to a Related Parly as that term is defined in the Act,
provided that any such Related Party agrees to similar restrictions as in this deed.

Warranty

The Holder warrants that if item 4 of the Schedule is completed, the full pariiculars of
security interests which have been created, or are agreed or offered to be created, in
the restricted securities are set out, A release of the security interests is attached.

Apart from this, before the Escrow Perlod begins, the holder has not done, or omitted

to do, any act which would breach clause 2 if done or omitted during the Escrow
Period.

Consequences of a Breach

(a) If the Company considers, in its reasonable opinion, that the Holder has or
may breach this deed, the Company may take the steps necessary to prevent
the breach or enforce this deed.

(b)  Ifthe Holder breaches this deed, then:

4] the Company may take the steps necessary to enforce this deed, or to
rectify the breach; and

(ii) the Company may refuse to acknowledge, deal with, accept or register
any sale, assignment, transfer or conversion of any of the Restricted
Securities. This is in addition to other rights and remedies.



6.2

6.3

General

Amendment
This deed may not be changed or altered without the written consent of the parties.

Waiver

The Company may waive at any time the restrictions imposed under clause 2:
(a) on such terms and conditions; and

(b) in respect of such number of Restricled Securities;

as the Company determines by written notice to the Holder.

Jurisdiction

The laws of Tasmania apply to this deed and the parties irrevocably and
unconditionally submit to the non-exclusive jurisdiction of the courts of Tasmania.



Schedule

{tem 1 Holder's name and address

ltem 2 Escrow Period

ftem 3 Particulars of Restricted
Securities

Item 4 Security interests (if
applicable)

Andrew Woolley of ¢/o PO Box 104 Wynyard
TAS 7325

fhe period commencing from the date of
quotation of the Company's Shares on the
ASX and ending on the date three days after
the audited Company accounts for the
financial year ended on 30 June 2015 have
been released to the ASX.

201,262 Shares
(as appropriately adjusted in accordance with

the ASX listing rules for any reorganisation of
capital undertaken by the Company)



Execution
Executed as a deed

SIGNED, SEALED AND DELWVERED )}
by ANDREW WOOLLEY in the }

pregence of:

Wit

JULTA CARKNIG .

Name of wilness (BLOCK LETTERS)
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Parties

Buduva Ply Lid ACN 882 877 274 atf Baskerville Superannuation Fund of PO Box 1145,
Terrigal NSW 2280 (Holder)

in favour of

Bellamy's Australia Limited ACN 124 272 108 of 54 Tamar Street Launceston TAS 7250
(Company}

Background

On the basls that the Company will take the steps necessary sieps to be admilted
to the official list of the ASX, and that the Company enters into an underwriling
agreement with Wilson HTM Corporate Finance Lid (or a related parly), the Holder

has agreed to hold the Restricted Securities on tha terms as set out in this
deed.

Operative Part

1  Definitions and Interpretation

1.1 Definitions

In this deed:
Act means the Corporations Act 2007 (Clh).
ASX means the Austratian Securilies Exchange ACN 000 943 377,
Escrow Period means the period set out in lem 2 of the Schedule.

Restricted Securities means the securities set out in Item 2 of tha Schedule Jess

any securities in respect of which a walver under clause 6.2 is given that are subject
to the Escrow Period.

Share means an ordinary share In the capital of the Company.
1.2 Interpretation
(a)  The singular includss the plural and vice versa,

{b) A reference 1o a party includes its successars, personal representatives and
transferses.

(¢)  Words and exprassions defined In the listing rules of the ASX, and not In this
deed, have the meanings given to them In the listing rules.

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

Escrow Restrictions

2.1 Restrictions

Subject to clause 3, during the Escrow Period, the Holder will not do any of the
following:



(a)  dispose of, or agree or offer to dispose of, the Restricted Securilies;

(b) creale, or agree or offer to create, any security Interest in the Restricted
Securities; or

{c) do, or omit to do, any act If the act or omission would have the effect of
transferring effective ownership or control of the Restricted Securities.

2.2 Perfecting the Restrictions
The Holder agrees:
{a) thatduring the Escrow Period:
{i) the Reslricted Securllies will be kept on the Company's issuer
sponsored sub-register; and
{i)  a holding lock will be applied to the Restricled Securllles,
and
(b) o comply with the Company's share trading policy.
3  Exceptions to Escrow
3.1 Takeover Bids
The Holder may accept a takeover bld as defined in the Act.
3.2 Scheme of Arrangement
The Holder's Restricted Securities may be transferred or cancelled with a merger by
way of a scheme of amangement under Part 5.1 of the Act, subject to the Holder's
agreament that the holding lock will be reapplied if the merger does not take effect.
3.2 Related Party Transfer
The Holder may effect a transfer to a Related Party as that term is defined in the Act,
provided that any such Related Party agrees to similar resirictions as in this deed.
4 Warranty
The Holder warrants that if item 4 of the Schedule is completed, the full particulars of
security Interests which have been created, or are agreed or offered fo be created, In
the restricted securilies are set out. A release of the security interests is atiached.
Apart from this, before the Escrow Period begins, the holder has not done, or omitted
to do, any act which would breach clause 2 if done or omitied during the Escrow
Period.
5 Consequences of a Breach

{8) !f the Company considers, In s reasonable opinion, that the Holder has or

may breach this deed, the Company may take the sleps necessary to prevent
the breach or enforce this deed.

(b  If the Molder breaches this deed, then:

B the Company may take the steps necessary to enforce this dead, or to
ractify the breach; and



{ii) the Company may refuse to acknowledge, deal with, accept or register
any sale, assignment, transfer or conversion of any of the Resfricted
Securities. This is in addition to other righls and remedies.

6.2

6.3

General

Amendment

This deed may not be changed or altered without the written consent of the parties.
Waiver

The Company may waive at any time the restrictions imposed under clause 2:

(a)  on such terms and conditions; and

{b) in respect of such number of Restricted Securities;

as the Company determines by written notice fo the Holder.

Jurisdiction

The laws of Tasmania apply to this deed and the parties irrevocably and
uncondilionally submit to the non-exclusive jurisdiction of the courts of Tasmania.



Schedule

item1 Hoider's name and address

lfem 2 Escrow Perind

Item 3 Particulars of Restricted
Securitles

Item4  Securily interests (if
applicable)

Buduva Pty Ltd ACN 882 877 274 aff
Baskerville Superannuation Fund of PO Box
1145, Terrigal NSW 2260

the period commencing from the date of
quotation of the Company’s Shares on the
ASX and ending on the date thres days after
Ihe audiled Company accounts for the
financlal year ended on 30 June 2015 have
been released (o the ASX.

1,000,000 Shares

{as appropriately adjusted In accordance with
the ASX listing rules for any reorganisation of
capital undertaken by the Company)



EXEGUTED by BUDUVA PTY LTD

ACN 882 877 274 In accordance with

section 127 of the Corporations Act 200

by, : /@

Diraclor/Seatiiar
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Voiuntary Escrow Deed Poll dated 24 June 2014
Parties

Kate Woolley of /o PO Box 104 Wynyard TAS 7325 {Holder)

in favour of

Bellamy's Ausiralia Limiled ACN 124 272 108 of 54 Tamar Slreet Launceston Tasmania
7260 {Company}

Background

On the basis that the Company will take tha steps necessary sleps to be admitled
to the oHfictal list of the ASX, and thal the Company enters info an undarwriting
agreement with Wilson HTM Corporate Finance Ltd {or a relaled parly), the Holder

has agreed lo hold the Restricted Securities on the terms as set out in this
dead.

Operative Part

1 Definitions and Interpretation

141 Definitions

In this deed;
Actmeans ihe Corporations Act 2001 {Clh).
ASX means the Australlen Securilies Exchange ACN Q0D 943 377.
Escrow Perlod means the period sel oul in ltem 2 of the Schedule,

Restricted Securities means the securities sel oulin ltem 2 of the Schedule less

any securities In respect of which a waiver under clausa 6.2 is glven that are subject
to the Escrow Periad.

Share means an ordinary share in lhe cepital of the Company.
12  Interpretation

{a)  The singular includes the plural and vice versa,

(b) A referance to a parly Includes its successors, personal representatives and
transferees.

{c) Words and exprassions defined in the listing rules of the ASX, and not in this
deed, have the meanings given to them In the lisling ndes.

{d)  Every wananly or agreement {expressed or implied) in which more than one
person joins, binds them individually and any comblnation of them as a group.

2 Escrow Restrictions

21 Restrictions

Subject lo clause 3, during the Escrow Period, the Holder will not do any of the
following:

{a) dispose of, or agree or offer lo dispose of, the Restricted Securitles;



(b)  create, or agree or offer to create, any security interest in the Restricted
Securities; or

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

2.2 Perfecting the Restrictions
The Holder agrees:
(a) that during the Escrow Period:
(i) the Restricted Securities will be kept on the Company's issuer
sponsored sub-register; and
(i} a holding fock will be applied to the Restricted Securities,
and
(b)Y  to comply with the Company’s share trading policy.
3 Exceptions to Escrow
3.1 Takecver Bids
The Holder may accept a takeover bid as defined in the Act.
3.2 Scheme of Arrangement
The Holder's Restricted Securities may be transferred or cancelled with a merger by
way of a scheme of arrangement under Part 5.1 of the Act, subject to the Holder's
agreement that the holding lock will be reapplied if the merger does not take effecl.
3.3 Related Party Transfer
The Holder may effect a transfer to a Related Party as that term is defined In the Act,
provided that any such Related Parly agrees to similar restrictions as in this deed.
4  Warranty
The Holder warrants that if item 4 of the Schedule is completed, the full particulars of
security interests which have been created, or are agreed or offered to be created, in
the restricted securilies are set out. A release of the securily interests is attached.
Apari from this, before the Escrow Period begins, the holder has not dons, or omitted
to do, any act which would breach clause 2 If done or omitted during the Escrow
Period.
5  Consequences of a Breach

(a)  If the Company considers, in its reasonable opinion, that the Holder has or
may breach this deed, the Company may take the steps necessary o prevent
the breach or enforce this deed.

(b}  If the Holder breaches this deed, then:

(i) the Company may take the steps necessary to enforce this deed, or to
rectify the breach; and

(i ihe Company may refuse to acknowledge, deal with, accept or register
any sale, assignment, transfer or conversion of any of the Restricted
Securities. This is in addition to other rights and remedies.



6.2

6.3

General

Amendment
This deed may not be changed or aliered without the written consent of the parties.

Waiver

The Company may waive at any time the restrictions imposed under clause 2
(a)  onsuch terms and conditions; and

{b)  inrespect of such number of Restricted Securitles;

as the Company determines by written notice to the Holder,

Jurisdiction

The laws of Tasmania apply to this deed and the parties irrevocably and
unconditionally submit to the non-exclusive jurisdiction of the couris of Tasmania.



Schedule

Rem 1

[tem2

ltem 3

Mem 4

Holder's name and address

Escrow Period

Parliculars of Restricted
Securilles

Security Interests {if
applicabla)

Kate Woolley of cfo PO Box 104 Wynyard TAS
7325

the period commencing from the date of
quotation of the Company's Shares on the
ASX and ending on the dale thres days afler
the audited Company accounts for the
financial year ended on 30 June 2015 have
been released 1o tha ASX.

74,545 Shares
(as appropristely adjusted In accordance with

the ASX listing rules for any reorganisation of
caplital underiaken by the Company)



Execution

Executed as a deed

SIGNED, SEALED AND DELWERED
by KATE WOCLLEY in the presence
of:

lllllllllllllllll [RLE{TRYIT1T]
Witness
illI.‘lllb.lD‘.llill'."l’l"'l.l.!li'l‘l.1..’ -----------------

Mama of withess (BLOCK LETTERS)

)
)
)

CrdrbraErsadbearaavinensadaape

Kate Woolley
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Parties '

I VEEVAZ TS

Krisami®Pty Ltd ACN 092 589 150 of 7 Ravenswood Court, Glen Waverley, VIC 3150
{Holder)

in favour of

Bellamy's Australia Limited ACN 124 272 108 of 54 Tamar Street Launceston TAS 7250
(Company)

Background

On the basis that the Company will take the steps necessary steps to be admitted
to the officlal list of the ASX, and thal the Company enters into an underwriting
agreement with Wilson HTM Corporate Finance Ltd (or a related party), the Holder

has agreed 1o hold the Reslricted Securilies on the terms as set out in this
deed.

Operative Part

1 Definitions and Interpretation

1.1 Definitions

In this deed:
Act means the Corporations Act 2007 {Cth).
ASX means the Australian Securities Exchange ACN 000 843 377.
Escrow Period means the period set out in ltem 2 of the Schedule.

Restricted Securities means the securities set out in item 2 of the Schedule less

any securities in respect of which a waiver under clause 6.2 is given that are subject
to the Escrow Period,

Share means an ordinary share in the capital of the Company.
1.2 Interpretation
(a)  The singular includes the plural and vice versa.

(b) A reference to a parly includes ils successors, personal representatives and
transferees.

(c)  Words and expressions defined In the listing rules of the ASX, and not in this
deed, have the meanings given io them in the listing rules.

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

2 Escrow Restrictions

2.1 Restrictions

Subject to clause 3, during the Escrow Period, the Holder will not do any of the
following:



(a) dispose of, or agree or offer to dispose of, the Resfricted Securities;

(b)  create, or agree or offer to creale, any security interest in the Restricted
Securities; or

{¢) do, or omit to do, any act if the act or omission would have the effect of
transferting sffective ownership or control of the Restricted Securities.

2.2 Perfecting the Restrictions
The Holder agrees:
(a)  that during the Escrow Period:
{i} the Restricted Securities will be kept on the Company's issuer
sponsored sub-register; and
{ii) a holding lock will be applied to the Restricted Securities,
and
(b) to comply with the Company’s share trading policy.
3 Exceptions to Escrow
3.1 Takeover Bids
The Holder may accept a takeover bid as defined in the Act.
3.2 Scheme of Arrangement
The Holder's Rastricted Securities may be transferred or cancelied with a merger by
way of a scheme of arrangement under Part 5.1 of the Act, subject to the Holder's
agreement that {he holding lock will be reapplied if the merger does not take effect.
3.3 Related Party Transfer
The Holder may effect a transfer to a Related Party as that term is defined in the Act,
provided fhat any such Related Party agrees to similar restrictions as in this deed.
4  Warranty
The Holder warrants that if item 4 of the Schedule is completed, the full particulars of
securily interests which have been created, or are agreed or offered to be created, in
the restricled securities are set out. A release of the securily inferesls is attached.
Apart from this, before the Escrow Period begins, the holdsr has not done, or omitted
to do, any act which would breach clause 2 if done or omitted during the Escrow
Period.
5  Consequences of a Breach

(a) If the Company considers, in ils reasonable opinion, that the Holder has or
may breach this deed, the Company may take the steps necessary to prevent
the breach or enforce this deed.

{b) If the Holder breaches this deed, then:

{i) the Company may take the steps necessary to enforce this deed, or to
rectify the breach; and



(i) the Company may refuse to acknowledge, deal with, accept or register
any sale, assignment, transfer or conversion of any of the Restricted
Securities. This is in addition to other rights and remedies.

6.2

6.3

General

Amendment
This deed may not be changed or altered without the written consent of the parties.

Waiver

The Company may waive at any time the restrictions imposed under clause 2:
(a)  onsuch terms and conditions; and

{b) in respect of such number of Restricted Securities;

as the Company determines by written notice to the Holder.

Jurisdiction

The laws of Tasmania apply to this deed and the parties irrevocably and
unconditionally submit to the non-exclusive jurisdiction of the courts of Tasmania.



Schedule

&

ftem 1 Holder's name and address

Item 2 Escrow Period

item 3 Particutars of Restricted
Securities

tem 4 Security interests (if
applicable)

TJESTIe TS
Krisami®Pty Ltd ACN 092 599 150 of 7
Ravenswood Courl, Glen Waverley, VIC 3150

the period commencing from the date of
quotation of the Company’s Shares on the
ASX and ending on the date three days after
the audited Company accounts for the
financial year ended on 30 June 2015 have
been released to the ASX.

2,500,000 Shares
{(as appropriately adjusted in accordance with

the ASX listing rules for any reorganisation of
capital undertaken by the Company)



Execution

Executed as a deed

'J T Iew T

EXECUTED by KRISAMI'PTY LYD )
ACN 092 599 150 in accordance with )
section 127 of the Comporations Act 2001 )

by:
[hee © LH'J“"J A‘ PR e
Director Direclor/Secratary

Klrsaant (Rgupalr v RO T

Name (BLOCK LETTERS) Name (BLOCK LETTERS)
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Parties %% 7\\

MRKAT Pty Ltd ACN 194 238 129 atf RG and LM Waolley Super Fund of PO Box 104,
Wynyard TAS 7325 (Holder)

in favour of

Bellamy's Australia Limited ACN 124 272 108 of 54 Tamar Street Launceston TAS 7250
(Company)

Background

On the basis that the Company will take the steps necessary steps to be admitted
to the official list of the ASX, and that the Company enters into an underwriting
agreement with Wilson HTM Corporate Finance Ltd (or a related party), the Holder

has agreed fo hold the Restricted Securities on the terms as set out in this
deed.

Operative Part

1 Definitions and Interpretation

1.1 Definitions

In this deed:
Act means the Corporations Act 2007 (Cth).
ASX means the Australian Securities Exchange ACN 000 943 377.
Escrow Period means the period set out in ltem 2 of the Schedule.

Restricted Securities means the securities set out in ltem 2 of the Schedule less

any securities in respect of which a waiver under clause 6.2 is given that are subject
to the Escrow Period.

Share means an ordinary share in the capital of the Company.
1.2  interpretation

{a}  The singular includes the plural and vice versa.

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

(c) Words and expressions defined in the listing rules of the ASX, and not in this
deed, have the meanings given to them in the listing rules.

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

2 Escrow Restrictions

21 Restrictions

Subject to clause 3, during the Escrow Period, the Holder will not do any of the
following:



2.2

(a)  dispose of, or agree or offer to dispose of, the Restricted Securities;

(b) create, or agree or offer to create, any security interest in the Restricted
Securities; or

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

Perfecting the Restrictions
The Holder agrees:
(a)  that during the Escrow Period:

(i) the Restricted Securities will be kept on the Company's issuer
sponsored sub-register; and

(i} a holding lock will be applied to the Restricted Securities,
and

(b) to comply with the Company's share trading policy.

3.2

3.3

Exceptions to Escrow

Takeover Bids
The Holder may accept a takeover bid as defined in the Act.
Scheme of Arrangement

The Holder's Restricted Securities may be transferred or cancelled with a merger by
way of a scheme of arrangement under Part 5.1 of the Act, subject to the Holder's
agreement that the holding lock will be reapplied if the merger does not take effect.

Related Party Transfer

The Holder may effect a transfer to a Related Parly as that term is defined in the Act,
provided that any such Related Party agrees {o similar restrictions as in this deed.

Warranty

The Holder warrants that if item 4 of the Schedule is completed, the full particulars of
security interests which have been created, or are agreed or offered to be created, in
the restricted securities are set out. A release of the security interests is attached.

Apart from this, before the Escrow Period begins, the holder has not done, or omitted

to do, any act which would breach clause 2 if done or omitted during the Escrow
Period.

Consequences of a Breach

(a) If the Company considers, in its reasonable opinion, that the Holder has or
may breach this deed, the Company may take the steps necessary to prevent
the breach or enforce this deed.

(b) If the Holder breaches this deed, then:

N the Company may take the steps necessary to enforce this deed, or to
rectify the breach; and



(i) the Company may refuse to acknowledge, deal with, accept or register
any sale, assignment, transfer or conversion of any of the Restricted
Securities. This is in addition to other rights and remedies.

6.2

6.3

General

Amendment

This deed may not be changed or altered without the written consent of the parties.
Waiver

The Company may waive at any time the restrictions imposed under clause 2:

(a) on such terms and conditions; and

(b) in respect of such number of Restricted Securities;

as the Company determines by written notice to the Holder.

Jurisdiction

The laws of Tasmania apply to this deed and the parties irrevocably and
unconditionally submit to the non-exclusive jurisdiction of the courts of Tasmania.



Schedule

Item 1 Holder's name and address

Item 2 Escrow Period

Jtem 3 Particulars of Restricted
Securities

ltem 4 Security interests (if
applicable)

MRKAT Pty Ltd ACN 194 238 129 aif RG and
LM Woolley Super Fund of PO Box 104,
Wynyard TAS 7325

the period commencing from the date of
quotation of the Company’s Shares on the
ASX and ending on the date three days after
the audited Company accounts for the
financial year ended on 30 June 2015 have
been released to the ASX.

1,335,739 Shares

(as appropriately adjusted in accordance with
the ASX listing rules for any reorganisation of
capital undertaken by the Company)



Execution

Executed as & deed

EXECUTED by MRKAT PTY LTD )
ACN 194 238 128 In accordance with )
sechon 127 of the Act 2001

Dlrector/Secrelaly

LpRM NS LAJ(‘,)O:.-:..W
Name (BLOCK \ETTERS) Name (BLOCK LETTERS)
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Parties ~

Quality Life Pty Lid ACN 511 607 498 atf Bruce Neill Family Trust, GPO Box 2126 Hobart
TAS 7001 (Holder)

in favour of

Bellamy's Austrakia Limited ACN 124 272 108 of §4 Tamar Street Launceston TAS 7250
(Company}

Background

On the basis that the Company will take the steps hecessary steps 1o be admilted
to the official list of the ASX, and that the Company enters into an underwriting
agreement with Wilson HTM Corporate Finance Ltd (or a related party), the Holder

has agreed to hold the Restricted Securities on the terms as set out in this
deed.

Cperative Part

1 Definitions and Interpretation

1.1 Definitions

In this deed:
Act means the Corporations Act 2001 (Cth).
ASX means the Australian Securities Exchange ACN 000 943 377.
Escrow Perlod means the period set cut in ltem 2 of the Schedule.

Restricted Securities means the securities set out in ltem 2 of the Schedule less

any securities in respect of which a waiver under clause 8.2 is given that are subject
to the Escrow Period,

Share means an ordinary share in the capital of the Company.
1.2 Interpretation
(a)  The singular includes the plural and vice versa.

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

{¢) Words and expressions defined in the listing rules of the ASX, and not in this
deed, have the meanings given to them in the listing rules.

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

2 Escrow Restrictions
2.1 Restrictions

Subject to clause 3, during the Escrow Period, the Holder will not do any of the
following:



(a) dispose of, or agree or offer to dispose of, the Restricted Securities;

(b)  create, or agree or offer to create, any security interest In the Restricted
Securities; or

{c) do, or omit to do, any act if the act or omission would have the effect of
transferring effective ownership or contro! of the Restricted Securities.

2.2 Perfecting the Restrictions
The Holder agrees:
(a} that during the Escrow Period:
(i} the Restricted Securities wit be kept on the Company's issuer
sponsored sub-register; and
(i) a holding lock will be applied to the Restricted Securities,
and
{b)  to comply with the Company's share trading policy.
3 Exceptions to Escrow
3.1 Takeover Bids
The Holder may accept a takeover bid as defined In the Act.
3.2 Scheme of Arrangement
The Holder's Restricted Securities may be fransferred or cancelied with a merger by
way of a scheme of arrangement under Part 5.1 of the Act, subject fo the Holder's
agreement that the holding lock will be reapplied if the merger does not take effect.
3.3 Related Party Transfer
The Holder may effect a transfer {o a Related Parly as that term is defined in the Act,
provided that any such Related Party agrees to similar restrictions as in this deed.
4  Warranty
The Holder warrants that if item 4 of the Schedule is completed, the full particulars of
securily interests which have been created, or are agreed or offered to be created, in
the restricted securities are set out, A release of the security interests is attached.
Apart from this, before the Escrow Period begins, the holder has not done, or omitted
to do, any act which would breach clause 2 if done or omitted during the Escrow
Period.
5 Consequences of a Breach

(a)  If the Company considers, in its reasonable opinion, that the Holder has or
may breach this deed, the Company may take the steps necessary fo prevent
the breach or enforce this deed.

(b) I the Holder breaches this deed, then:

(i) the Company may take the steps necessary to enforce this deed, or to
rectify the breach; and



(i) the Company may refuse 1o acknowledge, deal with, accept or register
any sale, assignment, transfer or conversion of any of the Restricted
Securities. This is in addition to other rights and remedies.

6.2

6.3

General

Amendment
This deed may not be changed or altered without the written consent of the parties.
Waiver

The Company may waive at any time the restrictions imposed under clause 2:
(8)  onsuch terms and conditions; and

(b) in respect of such number of Restricted Securities;

as the Company determines by written notice to the Holder.

Jurisdiction

The laws of Tasmania apply to this deed and the parties irrevocably and
unconditionally submit to the non-exclusive jurisdiction of the courts of Tasmania.



Schedule

ltem 1 Holder's name and address

ltem 2 Escrow Period

em 3 Particulars of Restricted
Securities

ltemd4  Security interests (if
applicable)

Quality Life Pty Ltd ACN 511 607 498 aif
Bruce Neill Family Trust, GPO Box 2126
Hobart TAS 7001

the period commencing from the date of
quotation of the Company's Shares on the
ASX and ending on the date three days after
the audited Company accounts for the
financial year ended on 30 June 2015 have
been released to the ASX,

8,186,278 Shares
(as appropriately adjusted in accordance with

the ASX listing rules for any reorganisation of
capital undertaken by the Company)



Execution

Execuled as a deed

EXECUTED by QUALITY LIFE PTY )
LTD ACN 511 607 498 in accordance )
with section 127 of {he Corporations Act
2601 by:

Director &o\s Direclor/Secretary

- Baee, v Newe

Mame (BLOCK LETTERS) Name (BL.OCK LETTERS)
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RT Wilson atf RT and JA Wilson Family Trust of 45 Eddington Road, Bagdad TAS 7030
(Holder)

in favour of

Bellamy's Australia Limited ACN 124 272 108 of 54 Tamar Street Launceston Tasmania
7250 (Company)

Background

On the basis that the Company will take the steps necessary steps to be admitted
to the official list of the ASX, and that the Company enters into an underwriting
agresment with Wilson HTM Corporate Finance Ltd (or a related party), the Holder

has agreed to hold the Restricted Securities on the terms as set out in this
deed.

Operative Part

1 Definitions and Interpretation

1.1 Definitions

In this deed:
Act means the Corporations Act 2007 (Cth).
ASX means the Australian Securities Exchange ACN 000 843 377.
Escrow Period means the period set out in ltem 2 of the Schedule.

Restricted Securities means the securities set out in ltem 2 of the Schedule less

any securities in respect of which a walver under clause 6.2 is given that are subject
to {the Escrow Perlod.

Share means an ordinary share in the capital of the Company.
1.2 Interpretation
(@)  The singular includes the plural and vice versa.

{b) A reference to a parly includes its successors, persanal representatives and
{ransferees.

(6)  Words and expressions defined in the listing rules of the ASX, and not In this
deed, have the meanings given to them in the listing rules.

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

2 Escrow Restrictions
21 Restrictions

Subject to clause 3, during the Escrow Period, the Holder will not do any of the
following:



2.2

(a) dispose of, or agree or offer to dispose of, the Restricted Securities;

(b) create, or agree or offer o create, any security interest in the Restricted
Securities; or

(c) do, or omit to do, any act if the act or omission would have the effect of
transferring effeclive ownership or contro! of the Restricted Securities,

Perfecting the Restrictions
The Holder agrees:
{a) that during the Escrow Period:

(1) the Restricted Securities will be kept on the Company's issuer
sponsored sub-register; and

)] a holding lock will be applied to the Restricted Securities,
and

{b)  to comply with the Company's share frading policy.

3.2

3.3

Exceptions to Escrow

Takeover Bids
The Holder may accept a takeover bid as defined in the Act.
Scheme of Arrangement

The Holder's Reslricted Securities may be transferred or cancelled with a merger by
way of a scheme of arrangement under Part 5.1 of the Act, subject to the Holder's
agreement that the holding lock will be reapplied if the merger does not take effect.

Related Party Transfer

The Holder may effect a transfer {0 a Related Party as that lerm is defined in the Act,
provided fhat any such Related Party agrees to similar restrictions as in this deed.

Warranty

The Holder warrants that if item 4 of the Schedule is completed, the full parliculars of
security interests which have been created, or are agreed or offered to be created, in
the restricted securities are set out, A retease of the security interests is attached,

Apart from this, before the Escrow Period begins, the holder has not done, or omiited

to do, any act which would breach clause 2 if done or omitted during the Escrow
Perlod,

Consequences of a Breach

(a) I the Company considers, in its reasonable opinion, that the Holder has or
may breach this deed, the Company may take the steps necessary to prevent
the breach or enforce this deed.

b If the Holder breaches this deed, then:

i the Company may take the steps necessary to enforce this deed, or to
rectify the breach; and



(i) the Company may refuse to acknowledge, deal with, accept or register
any sale, assignment, transfer or conversion of any of the Restricted
Securities. This is in addition to other rights and remedies.

6.2

6.3

General

Amendment
This deed may not be changed or altered without the written consent of the parties.

Waiver

The Company may waive at any time the restrictions imposed under clause 2;
(a) on such terms and conditions; and

(b) in respect of such number of Restricted Securities;

as the Company determines by written notice to the Holder.

Jurisdiction

The laws of Tasmania apply to this deed and the parties irrevocably and
unconditionally submit to the non-exclusive jurisdiction of the courts of Tasmania.



Schedule

item 1 Holder's name and address

Item 2 Escrow Period

Item 3 Particulars of Restricted
Securities

item 4 Security interests (if
applicable)

RT Wilson atf RT and JA Wilson Family Trust
of 45 Eddington Road, Bagdad TAS 7030

the period commencing from the date of
quotation of the Company’s Shares on the
ASX and ending on the date three days after
the audited Company accounts for the
financial year ended on 30 June 2015 have
been released to the ASX.

1,165,397 Shares
{as appropriately adjusted in accordance with

tha ASX listing rules for any reorganisation of
capital undertaken by the Company)



Execution

Exacuted as a dosd

SIGNED, SEALED AND DELIVERED 3
by ROBERT THOMAS WILSON in tha )
pressnice of )

Wilnbes
]

AL L TT T R TR TN

o Joe0.. B, WS o
Name of witness (BLOCK LETTERS)
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Sharon Woolley of PO Box R37, Royal Exchange NSW 1225 (Hoider)'

in favour of

Bellamy's Australia Limited ACN 124 272 108 of 54 Tamar Sireet Launceston Tasmania
7250 (Company)

Background

On the basis that the Company will take the steps necessary steps to be admitted
to the official list of the ASX, and that the Company enters into an underwriting
agreement with Wilson HTM Corporate Finance Lid (or a related party), the Holder

has agreed to hold the Restricted Securities on the terms as set out in this
deed.

Operative Part

1 Definitions and Interpretation

1.1 Definitions

in this deed:
Act means the Corporations Act 2001 (Cih).
ASX means the Australian Securities Exchange ACN 000 943 377.
Escrow Period means the period set out in litem 2 of the Schedule.

Restricted Securities means the securities set out in ltem 2 of the Schedule less

any securities in respect of which a waiver under clause 6.2 is given that are subject
{o the Escrow Period.

Share means an ordinary share in the capital of the Company.
1.2 Interpretation
(a) The singular includes the plural and vice versa.

(b) A reference to a parly includes its successors, personal representatives and
transferees.

{c) Words and expressions defined in the listing rules of the ASX, and not in this
deed, have the meanings given to them in the listing rules.

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

2 Escrow Restrictions

2.1 Restrictions

Subject to clause 3, during the Escrow Period, the Holder will not do any of the
following:

(a) dispose of, or agree or offer to dispose of, the Restricted Securities;



(b)  create, or agree or offer to create, any security interest in the Restricted
Securities; or

{¢c) do, or omit o do, any act if the act or omission would have the effect of
transferring effective ownership or control of the Restricted Securities.

2.2 Perfecting the Restrictions
The Holder agrees:
(a) that during the Escrow Period:
) the Restricted Securities will be kept on the Company's issuer
sponsored sub-register; and
(i) a holding lock will be applied to the Restricted Securities,
and
(b) to comply with the Company's share trading policy.
3 Exceptions to Escrow
3.1 Takeover Bids
The Holder may accept a takeover bid as defined in the Act.
3.2 Scheme of Arrangement
The Holder's Restricted Securities may be transferred or cancelled with a merger by
way of a scheme of arrangement under Part 5.1 of the Act, subject to the Holder's
agreement that the holding lock will be reapplied if the merger does not take effect.
3.3 Related Party Transfer
The Holder may effect a transfer to a Related Party as that term is defined in the Act,
provided that any such Related Party agrees to similar restrictions as in this deed.
4 Warranty
The Holder warrants that if item 4 of the Schedule is completed, the full particulars of
security interests which have been created, or are agreed or offered to be created, in
the restricted securities are set out. A release of the security interests is attached.
Apart from this, before the Escrow Period begins, the holder has not done, or omitted
to do, any act which would breach clause 2 if done or omitted during the Escrow
Period.
5 Consequences of a Breach

(a) If the Company considers, in its reasonable opinion, that the Holder has or
may breach this deed, the Company may take the steps necessary to prevent
the breach or enforce this deed.

(b) If the Holder breaches this deed, then:

()] the Company may take the steps necessary to enforce this deed, or to
rectify the breach; and

(i) the Company may refuse to acknowledge, deal with, accept or register
any sale, assignment, transfer or conversion of any of the Restricted
Securities. This is in addition to other rights and remedies.



6.2

6.3

General

Amendment
This deed may not be changed or altered without the written consent of the parties.
Waiver

The Company may waive at any time the restrictions imposed under clause 2;
(a) on such terms and conditions; and

(b) in respect of such number of Restricted Securities;

as the Company determines by written notice to the Holder.

Jurisdiction

The laws of Tasmania apply 1o this deed and the parties irrevocably and
unconditionally submit to the non-exclusive jurisdiction of the courts of Tasmania.



Schedule

Item 1 Holder's name and address

Item 2 Escrow Period

Item 3 Particulars of Restricted
Securities

item 4 Security interests (if
applicable)

Sharon Woolley of PO Box R37, Royal
Exchange NSW 1225

the period commencing from the date of
quotation of the Company's Shares on the
ASX and ending on the date three days after
the audited Company accounts for the
financial year ended on 30 June 2015 have
been released to the ASX.

170,000 Shares
(as appropriately adjusted in accordance with

the ASX listing rules for any reorganisation of
capita!l undertaken by the Company)



Execution

Executed as a deed

SIGNED, SEALED AND DELIVERED
by SHARON WOOLLEY in the
presence of:

_j—.__asﬂ-'\,

e — e
Susan farols

Name of witness (BLOCK LETTERS)
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Suetone Pty Ltd ACN 544 661 572 atf AK Shadforth Family Trust of 20 Lambert Avenue,
Sandy Bay TAS 7005 (Holder)

in favour of

Bellamy's Australia Limited ACN 124 272 108 of 54 Tamar Street Launceston TAS 7250
(Company)

Background

On the basis that the Company will take the steps necessary steps to be admitted
to the official list of the ASX, and that the Company enters into an underwriting
agreement with Wilson HTM Corporate Finance Ltd (or a related party), the Holder

has agreed to hold the Restricted Securities on the terms as set out in this
deed.

Operative Part

1 Definitions and Interpretation

1.1  Definitions

In this deed:
Act means the Corporations Act 2001 (Cth).
ASX means the Australian Securities Exchange ACN 000 843 377.
Escrow Period means the period set out in item 2 of the Schedule.

Restricted Securities means the securities set out in Item 2 of the Schedule less

any securities in respect of which a waiver under clause 6.2 Is given that are subject
to the Escrow Period.

Share means an ordinary share in the capital of the Company.
1.2 Interpretation
(a)  The singular includes the plural and vice versa.

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

(c) Words and expressions defined in the listing rules of the ASX, and not in this
deed, have the meanings given to them in the listing rules.

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

2 Escrow Restrictions

2.1 Restrictions

Subiect to clause 3, during the Escrow Period, the Holder will not do any of the
following:



(a) dispose of, or agree or offer {o dispose of, the Restricted Securities;

(b) create, or agree or offer to create, any securily interest in the Restricted
Securities; or

(¢} do, or omit io do, any act if the act or omission would have the effect of
iransferring effective ownership or control of the Restricted Securities.

2.2 Perfecting the Restrictions
The Holder agrees:
(a) that during the Escrow Period:
(i) the Restricted Securities will be kept on the Company's issuer
sponsored sub-register; and
(i) a holding lock will be applied to the Restricted Securities,
and
(b)  to comply with the Company's share trading policy.
3 Exceptions to Escrow
3.1 Takeover Bids
The Holder may accept a takeover bid as defined in the Act.
3.2 Scheme of Arrangement
The Holder's Restricted Securities may be transferred or cancelled with a merger by
way of a scheme of arrangement under Part 5.1 of the Act, subject to the Holder's
agreement that the holding lock will be reapplied if the merger does not take effect.
3.3 Related Party Transfer
The Holder may effect a transfer to a Related Party as that term is defined in the Act,
provided that any such Related Party agrees to similar restrictions as in this deed.
4 Warranty
The Holder warrants that If item 4 of the Schedule is completed, the full particulars of
security interests which have been created, or are agreed or offered to be created, in
the restricted securities are set out. A release of the security interests is attached.
Apart from this, before the Escrow Period begins, the holder has not done, or omitted
to do, any act which would breach clause 2 if done or omitted during the Escrow
Period.
5 Consequences of a Breach

(a) If the Company considers, in its reasonable opinion, that the Holder has or
may breach this deed, the Company may take the steps necessary to prevent
the breach or enforce this deed.

(b} If the Holder breaches this deed, then:

(i) the Company may take the steps necessary to enforce this deed, or to
rectify the breach; and



i) the Company may refuse to acknowledge, deal with, accept or register
any sale, assignment, transfer or conversion of any of the Restricted
Securities, This Is in addition to other rights and remedies.

6.2

6.3

General

Amendment
This deed may not be changed or altered without the written consent of the parties.

Waiver

The Company may waive at any time the restrictions imposed under clause 2:
(8)  on such terms and conditions; and

(b) in respect of such number of Restricted Securities;

as the Company determines by written notice to the Holder,

Jurisdiction

The laws of Tasmania apply to this deed and the parties irrevocably and
unconditionally submit to the non-exclusive jurisdiction of the courts of Tasmania.



Schedule

item 1 Holder's name and address

ltem 2 Escrow Period

Item 3 Particulars of Restricted
Securities

item 4 Security interests (if
applicable)

Suetone Pty Ltd ACN 544 661 572 atf AK
Shadforth Family Trust of 20 Lambert Avenue,
Sandy Bay TAS 7005

the period commencing from the date of
quotation of the Company's Shares on the
ASX and ending on the date three days after
the audited Company accounts for the
financial year ended on 30 June 2015 have
been released to the ASX.

1,304,480 Shares
(as appropriately adjusted in accordance with

the ASX listing rules for any reorganisation of
capital undertaken by the Company)



Execution

Executed as a deed

EXECUTED by SUETONE PTYLTD }
ACN 544 661 572 In accordance with )
section 127 of the Comporalions Act 200

Diractor Dingclor/Secrelary

Wilony,  Ssdo il . SV Shnafosy

Name (BLOCK LETTERS) Name (BLOCK LETTERS)
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TFTT Pty Ltd ACN 086 146 352 atf Tracey Family Trust of 80 Walpole Street, Kew VIC 3101
(Holder)

in favour of

Bellamy's Australia Limited ACN 124 272 108 of 54 Tamar Street Launceston TAS 7250
(Company)

Background

On the basis that the Company will take the steps necessary steps to be admitted
to the official list of the ASX, and that the Company enfers into an underwriting
agreement with Wilson HTM Corporate Finance Lid (or a related party), the Holder

has agreed to hold the Restricted Securities on the lerms as set out in this
deed,

Operative Part

1 Definitions and Interpretation

1.1 Definitions

in this deed:
Act means the Corporations Act 2001 {Cth),
ASX means the Australian Securities Exchange ACN 000 243 377,
Escrow Period means the period set out in ltem 2 of the Schedule.

Restricted Securities means the securities set out in Item 2 of the Schedule less

any securities in respect of which a waiver under clause 6.2 is given that are subject
to the Escrow Period.

Share means an ordinary share in the capital of the Company.
1.2 Interpretation
(a)  The singular includes the plural and vice versa.

(b) A reference to a parly includes its successors, personal representatives and
transferees.

{c)  Words and expressions defined in the listing rules of the ASX, and not in this
deed, have the meanings given to them in the listing rules.

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

2 Escrow Restrictions

2.1 Restrictions

Subject to clause 3, during the Escrow Period, the Holder will not do any of the
following:



2.2

(a)  dispose of, or agree or offer to dispose of, the Restricted Securities;

(b)  create, or agree or offer to create, any security interest in the Restricted
Securities; or

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

Perfecting the Restrictions
The Holder agrees:
(a)  that during the Escrow Period:

(i) the Restricted Securities will be kept on the Company's issuer
sponsored sub-register; and

(i) a holding lock will be applied to the Restricted Securities,
and

(b)  to comply with the Company's share trading policy.

3.2

3.3

Exceptions to Escrow

Takeover Bids
The Holder may accept a takeover bid as defined in the Act.
Scheme of Arrangement

The Holder's Restricted Securities may be transferred or cancelled with a merger by
way of a scheme of arrangement under Part 5.1 of the Act, subject to the Holder's
agreement that the holding lock will be reapplied if the merger does not {ake effect.

Related Party Transfer

The Holder may effect a transfer to a Related Party as that term is defined in the Act,
provided that any such Related Party agrees fo similar restrictions as in this deed.

Warranty

The Holder warrants that if item 4 of the Schedule is completed, the full particulars of
security interests which have been created, or are agreed or offered to be created, in
the restricted securities are set out. A release of the security interests is attached.
Apart from this, before the Escrow Period begins, the holder has not done, or omitted
to do, any act which would breach clause 2 if done or omitted during the Escrow
Period.

Consequences of a Breach

(a) If the Company considers, in its reasonable opinion, that the Holder has or

may breach this deed, the Company may take the steps necessary to prevent
the breach or enforce this deed.

(b) If the Holder breaches this deed, then:

(i) the Company may take the steps necessary to enforce this deed, or to
rectify the breach; and



(i) the Company may refuse to acknowledge, deal with, accept or register
any sale, assignment, transfer or conversion of any of the Restricted
Securities, This is in addition to other rights and remedies.

6.2

6.3

General

Amendment
This deed may not be changed or altered without the written consent of the parties.

Waiver

The Company may waive at any time the restrictions imposed under clause 2:
(a)  on such terms and conditions; and

(b) in respect of such number of Restricted Securities;

as the Company determines by written notice to the Holder.

Jurisdiction

The laws of Tasmania apply to this deed and the parties irrevocably and
unconditionally submit to the non-exclusive jurisdiction of the courts of Tasmania.



Schedule

Item 1

Item 2

ftem 3

Item 4

Holder's hame and address

Escrow Period

Particulars of Restricted
Securities

Security interests (if
applicable)

TFTT Pty Ltd ACN 086 146 352 atf Tracey
Family Trust of 80 Walpole Strest, Kew VIC
3101

the period commencing from the date of
quotation of the Company’s Shares on the
ASX and ending on the date three days after
the audited Company accounts for the
financial year ended on 30 June 2015 have
been released to the ASX,

74,545 Shares
(as appropriately adjusted in accordance with

the ASX listing rules for any reorganisation of
capital undertaken by the Company)



Execution

Execuied as a deed

EXECUTED by TFTT PTY LTD ACN
086 146 352 in accordance with
section 127 of the Corporations Act 2001
by:

o

g

- .
O e Wil Dy I o PP

Directof =
o

Arideens ey

..............................................................

Name (BLOCK LETTERS)
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Vermilion 21 Pty Lid ACN 881 355 109 atf McNelhaus Superannuation Fund of PO Box 422,
Launceston TAS 7250 {Holder}

in favour of

Bellamy's Australia Limited ACN 124 272 108 of 54 Tamar Street Launceston TAS 7250
(Company)

Background

On the basis that the Company will take the steps necessary steps to be admitted
to the official list of the ASX, and that the Company enters into an underwriting
agreement with Wilson HTM Corporate Finance Ltd {or a related party), the Holder
has agreed to hold the Restricted Securities on the terms as set out in this

deed.

Operative Part

1 Definitions and interpretation

1.1  Definitions

In this deed:
Act means the Corporations Act 2001 (Cth).
ASX means the Australian Securities Exchange ACN 000 943 377.
Escrow Period means the period set out in item 2 of the Schedule.

Restricted Securities means the securiiies set out in ltem 2 of the Schedule less

any securities in respect of which a waiver under clause 6.2 is given that are subject
to the Escrow Period.

Share means an ordinary share in the capital of the Company.
1.2 Interpretation
{a)  The singular includes the plural and vice versa.

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

(c) Words and expressions defined in the listing rules of the ASX, and not in this
deed, have the meanings given to them in the listing rules.

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

2 Escrow Restrictions

21 Restrictions

Subject to clause 3, during the Escrow Period, the Holder will not do any of the
following:



2.2

(a) dispose of, or agree or offer to dispose of, the Restricted Securities;

{b) create, or agree or offer to create, any security interest in the Restricted
Securities; or

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

Perfecting the Restrictions
The Holder agrees:
{a)  that during the Escrow Period:

(i) the Restricted Securities will be kept on the Company's issuer
sponsored sub-register; and

(i) a holding lock will be applied to the Restricted Securities,
and

(b)  to comply with the Company’s share trading policy.

3.2

3.3

Exceptions to Escrow

Takeover Bids
The Holder may accept a takeover bid as defined in the Act.

Scheme of Arrangement

The Holder's Restricted Securities may be transferred or cancelled with a merger by
way of a scheme of arrangement under Part 5.1 of the Act, subject to the Holder's
agreement that the holding lock will be reapplied if the merger does not take effect.

Related Party Transfer

The Holder may effect a transfer to a Related Party as that term is defined in the Act,
provided that any such Related Party agrees to similar restrictions as in this deed.

Warranty

The Holder warrants that if item 4 of the Schedule is completed, the full particulars of
security interests which have been created, or are agreed or offered to be created, in
the restricted securities are set out. A release of the security interests is attached.

Apart from this, before the Escrow Period begins, the holder has not done, or omitted

to do, any act which would breach clause 2 if done or omitted during the Escrow
Period.

Consequences of a Breach

(a) If the Company considers, in its reasonable opinion, that the Holder has or
may breach this deed, the Company may take the steps necessary to prevent
the breach or enforce this deed.

(b)  If the Holder breaches this deed, then:

{H the Company may take the steps necessary to enforce this deed, or to
rectify the breach; and



{ii} the Company may refuse to acknowledge, deal with, accept or register
any sale, assignment, transfer or conversion of any of the Restricted
Securities. This is in addition to other rights and remedies.

6.2

6.3

General

Amendment

This deed may not be changed or altered without the writien consent of the parties,
Waiver

The Company may waive at any time the restrictions imposed under clause 2:

{a) on such terms and conditions; and

(b)  inrespect of such number of Restricted Securities;

as the Company determines by wriiten notice to the Holder.

Jurisdiction

The laws of Tasmania apply to this deed and the parties irrevocably and
unconditionally submit to the non-exclusive jurisdiction of the courts of Tasmania.



Schedule

Item 1

Item 2

Item 3

item 4

Holder's name and address

Escrow Period

Particulars of Restricted
Securities

Security interests (if
applicable)

Vermilion 21 Pty Ltd ACN 581 355 109 aff
McNelhaus Superannuation Fund of PO Box
422, Launceston TAS 7250

the period commencing from the date of
quotation of the Company's Shares on the
ASX and ending on the date three days after
the audited Company accounts for the
financlal year ended on 30 June 2015 have
been released to the ASX.

1,565,376 Shares
(as appropriately adjusted in accordance with

the ASX listing rules for any reorganisation of
capital undertaken by the Company)



Execution

Executed as a deed
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Voluntary Escrow Deed Polldated S Auoiist 2014
J

Parties

Laura Nicole McBain of 9 Frankiand Street Launceston TAS 7250 (Halder)

in favour of

Bellamy's Australia Limited ACN 124 272 108 of 54 Tamar Street Launceston TAS 7250
(Company)

Background

A On or about 24 June 2014, Vermilion 21 Pty Ltd as trustee for The McNelhaus
Superannuation Fund {Vermilion) entered into an agreement with the Company in

respect of 1,565,376 fully paid ordinary shares in the Company (Shares) (Crigina)
Deed),

Pursuant fo the Original Deed, the Company agrees to the transfer of 400,600
Shares (Restricted Securities) from Vermilion o the Holder and the Holder agrees

to the transfer of the Resticted Securities from Vermition to the Holder on the termns
set outin this Deed.

Operative Part

1 Definitions and Interpretation

11  Definitions

in this deed;
Act means the Corporations Act 2001 {Cth).
ASX means the Australian Securifies Exchange ACN 000 943 377,
Escrow Period means the perlod set out in ltem 2 of the Schedule.

Restricted Securities means the securities set out in ltem 2 of the Schedule jess

any securities in respect of which a waiver under clause 6.2 is given that are subject
to the Escrow Period,

Share means an otdinary share in the capital of the Company.
1.2  Interprefation
{a)  The singular includes the plural and vice versa.

(b) A reference fo a party includes its successors, parsonal representatives and
transferees,

(c)  Words and expressions defined in the listing rules of the ASX, and not in this
deed, have the meanings given to them in the listing rules,

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

21 Restrictions
Subject to clause 3, during the Escrow Period, the Holder will not do any of the
following:
(a)  dispose of, or agree or offer to dispose of, the Restricled Securities:
{b)  creale, or agres or offer to create, any security interest in the Restricted
Secunitles; or
{c}y  do, or omit to do, any act if the act or omission would have the effect of
transferring effective ownership or control of the Restricted Securities,
2.2 Perfecting the Restrictions
The Holder agrees:
(a)  thatduring the Escrow Period;
] the Restricled Securifies will be kept on the Company's Issuer
sponsored sub-register; and :
{i)  aholding lock will be applied to the Restricted Securities,
and
(b)  locomply with the Company’s share {rading policy.
3 Exceptions ta Escrow
3.1  Takeover Bids
The Holder may accept a takeover bid as defined in the Act.
3.2 Scheme of Arrangement
The Holder's Restricled Securities may be transferred or cancelled with a merger by
way of a scheme of arrangement under Part 5.1 of the Act, subject {o the Holders
agreement that the holding lock will be reapplied if the merger does no! take effect.
3.3 Related Party Transfer
The Holder may effect a transfer to a Related Parly as that term is defined in the Act,
provided that any such Relaled Party agrees ta simitar restrictions as In this deed.
4  Warranty
The Holder warrants that before the Escrow Period begins, the holder has not done,
or amitied to do, any act which would breach clause 2 if done or omitted during the
Escrow Perlod,
5  Consequences of a Breach

(@)  if the Company considers, In iis reasonable opinion, that the Holder has or

may breach this deed, the Company may take the steps necessary lo prevent
the breach or enforce this deed.

{p)  Ifthe Holder breaches this deed, then;



{i) the Company may take the steps necessary to enforce this deed, or to
rectify the breach; and

(i) the Company may refuse to acknowledge, deal with, accept or register
any sale, assignment, iransfer or conversion of any of the Restricted
Securities. This is in addition to ofher rights and remedies.

6.2

6.3

General

Amendment

This deed may not be changed or altered withoui the written consent of the parties.
Waiver

The Company may waive at any time the restrictions imposed under clause 2:

(8  opsuchterms and conditlons; and

{(b)  inrespect of such number of Restrcted Securities:

a3 the Company determines by written notice 1o the Holder.

Jurisdlction

The laws of Tasmanta apply to this deed and the pariles Irrevocably and
uncenditionally submit to the non-exclusive jurisdiction of the couris of Tasmania,



Schedule

ltemn 1 Holder's name and address

Item 2 Escrow Period

Item 3 Partlculars of Restricted
Securilies

Laura Nicole McBain
9 Frankland Street Launceston TAS 7250

the period commencing from the date of
guolation of the Company's Shares on the
ASBX and ending on the date three days after
the audited Company accounts for the
financial year ended on 30 June 2015 have
been released to the ASX,

400,000 Shares



Execution

Execulea as g deed
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