
oaae2l2 15 Julv 2001

Form 603
Gorpofatlons Act 2001

Sectlon 67lB

Notice of initial substantial holder

To Company Name/Scheme

ACN/ARSN r63 488 631

1. Detalls ofsub¡tantlal holdor (1)

Name B\ /X Limited (BWX)

ACN/ARSN (if applícable) 1ô3 488 631

The holder became a substantial holder on 11 Novemb€r2015

2, Dåtalls of votlng power

The tolal numb€r of votes attached to all the votlng shares in the company or voting lnterests in lhe scheme that the substantial holder or an assoc¡ate (2) had a

relevant interest ln on lhe date th€ 6ub6tantial holder became a substantlal hold€r are as followÈ:

3. Detrll3 of relevant lnterrltt
The nature of the r€levant lntêrest the substant¡al holder or an associate hed in the following votlng secur¡tles on the dâte th€ substantial holder bsceme a

substantial holder are as follows:

Holder of r€levant ¡nt€rest Neture of rêlev€nt int€r€st (7) Class and number of Eêcuritiês

B\A/X

Relevant interest under subs€ction
ö08(2XbXiD
(Cth) arising
Agreoments

of lhe Coryorations Ad 2001
from the Escrow
contalned ln Annexure A'.

13,886,398 Shareg

4. Detalls of pr€a€nt ¡eglEtor€d holdors

The persons register€d as holders of the securitles r€fen€d to in paragreph 3 abov€ are aB follows:

BlÁ/)( Llmited

Class of securlties (4) Numb€r of secur¡ties Person's votes (5) Votino pow€r (6)

Fully pald ordlnary shares
(Sharês) 13,886,398 Shares 13,886;398 Shares 15.33o/o

Holdêr of r€levant
lnteresl

Registered holder of
secur¡t¡es

Person ént¡tled to be
règlstered as holder (8)

Class and number
of s€curlti€Ê

B\A/X Craig Bottomley
Ihe pêrsons relered lo ln the
adJac€nt column

150,000 Shares

BWX
Fairlight Capltal Pty Ltd AGN 127
252 699

fh6 persons refened to ln the
adjacent column

751,848 Shares

tsWX
\ar9n Finlay fhe persons refened to in the

adjacênt column
100,000 Shares

BWX
John Humbls fhe persons ref€rred to in the

a-djecent column 300,000 Shares

]WX
-eisure & Hospltality Servlcôs Pty
-td ACN 061 601 018 as trustêe
'or the Humble Famlly Trust

The persons refened to ln the
adJacent column ¡,742,945 Shares

JWX
Vlagnum Capital Pty Ltd ACN 11 1

)09 543
The persone refêrred to ln the
adjacent collmn I,103,695 Shareg

]WX
Sol Capital Ply Lt<l ACN 129 790
t78

The persons referred to ln the
adjacent column t31,848 Shares

3WX
an Campbell

The persons refered to in the
adjacent column

,l50,000 
Shares

3\ /X ntegra Nom¡nees Pty Ltd ACN
)06 983 348

The p€rsons r€fered to ín the
EdJacent column

272,728 Shares

ME_126128608_f (W2007)



133,334 SharesIhe persons ref€rred to ln lhe
adjacent column

fhe Moola Machine PtY Ltd ACN
162765 675

B\A/X

350,000 Share€The persons refered to ln the
adJacent columnDenis Shelley

BWX

6. Consldoratlon

The conslderation paid for €ach relevant intere6l referred to ln paragraph 3 above, and acquired in the four months prlor to the day that the substantlal holdêr

becamø a sub8tantial holdor is as follows:

6, A8toclates
The reasons the peraons named in paragraph 3 âbove arê essocletes of the substantlal holder are as follows:

Nãture of assoclatlonName and ACN/ARSN (if aPPlicable)

r,lot appllcable

7. Addresses

The addresses of persons named ln th¡s form are as follows:

AddressName

Dandenong Vlc{oria 3175]WX

Signature

print name

slgn here

Aaron Flnlay capacity Dlrec{or

DIRECTIONS

lf there are a number of substantial holdors wlth slmilar or relaled relevant lntor€sts lated

trustee of an €qu¡ty trust), th€ names could be included ln an annexure to the form. grou

tney may be reierred to itrroughout the fom as a speciflcally named group lf the me h the

ls clearly set oú ln paragraph 7 of the form.

See the deflnltion of "associate" ln eec{¡on I of the Corporations ,qct 2001 '

See the deflnlflon of "relevant lnterest" in sections 608 and 671 B(7) of the Corporatlons Act 2001 '

The voting shares of a company constltute one class unlees dlvlded into separate classes.

The lotal numb€r of votes attrBched to all the vot¡ng shares ln lhe company or votlng interests in lhe schem€ (if any) that the person or an assoclale h8s a

relevant lnterêst ¡n.

The person's votes dlvlded by the total votes in the body corporate or scheme multlplle<l by 't 00.

lnclude detalls of:

(a) anyret e acquired.. lfsubs€ction671B(4)applies,_acopyofany

docum a peison glvlng full and accurale detalls of any contrad, 
.

schem e ónt cÐftfying thls contrad, scheme or ârrangemerìt; and

(1)

(21

(3)

(4)

(5)

(6)

(7\

Class and number
of Becurlti€gConslderation (9)Date of aoqulslllonHolder of relevant

lnteregt
Non-cashCesh

13,886,398 SharesNot applicable Not appllcable11 November2015BWX

date lt t ll tbtl

ME_r2612850S_1 W2007)



(8)

(e)

(b) any quallficaflon ofthe power ofa person to exerclse, control the ex€rcise of, orlnfluence thê exerclge of, thê votlng powers ordisposal ofthe\wr' #ilji.ä'ñË-h tnã ieìevãnilnt,årest relates (indtcaung ctearty the particular securitles to lvhlch th€ qualification sppllee).

see the doflnltlon of ,'relevant agreement" ¡n section 9 of the corporetions Ad 2001 .

lf the substanüal holder is unable to detemlno the ldentity of the person (eg. if the r€levant intefest arlses beceuse of an option) wrltê 'unknown"'

Detalls of the conslderafion muôt includo any and all bonaflts, moneys and oth€f, that a.ny peËon ffom whom e rolevânt lnterest was acquifôd has' or

mey, become en¡¡ed to r"re¡uãlñ ür.i¡on ió ttrat àcqutsrilon. 
. 
oeta¡ís must be lnoluded óvbn f the benefit ls condltlonal on the happenlng or not of a

contingency. Deta¡ls musl oe iñóluàãã otairv nenànt'pato on behelf of thê sub6tentiål holder of lts assoclate ln relatlon to th6 acqulslllonB, even lf they

aie noi paiú dlr€ctly to the pérson from whom tho relovant int€r€st was acqulred'

ME_r26124508_1 W2007)



603 GUIDE page 1/1 13 March 2000

BWX Limited ACN 163 488 631

Annexure A

This is Annexure A of z7 pages referred to ln the Form 603 Notice of initial substantlal holder dated

lf November2015

prinrname Ap(?.ÐN ñx(-AT capecitv Þ&@<oR-

Blgn h€re ldate t ( tt 2ot6

ME_1 261 24508_1 (W20o7)



ESCROW AGREEMENT

DATED 20 ofAugustz}1s.

PARTIES

BWX LIMITED ACN 163 488 631 (Entity)

The person (or persons) identified in ltem 2 of the schedule (Holder)

The person (or persons) identified in ltem 3 of the schedule (Controller)

RECITALS

A. The Entity wants to be listed. The Holder will hold the Restricted Securities as set
out in this agreement on the basis that the Entity will take steps necessary to be
admitted to the official list of ASX.

OPERATIVE PROVISIONS

I. ESCROW RESTRICT¡ONS

l l Restrictions on the Holder

During the Escrow Period, the Holder must 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;

(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; or

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

'1.2 Restrictions on each Controller

During the Escrow Period, each Controller must not do any of the following:

(a) dispose of, or agree or offer to dispose of, the Controller lnterests;

(b) create, or agree or offer to create, any security interest in the Controller
lnterests; or

(c) do, or omit to do, any act if the act or omission would have the effect of
transferring etfective ownership or control of the Controller lnterests.

1.3 Holding Lock
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(a) lf the restricted securities are kept on the certificated subregister, the holder
will deposit the certificates for the restrícted securities with a bank or
recognised trustee for the escrow period.

(b) lf the restricted securities are kept on the +issuer sponsored subregisier,
the holder hereby agrees in writing to the applicatíon of a +holding lock to
the restricted securities.

2. WARRANTIES

2.1 Warranties

(a) lf only the Holder and the Entity are pafties to this agreement, the Holder
represents and warrants that:

(Ð the Holder is an individual;

(ii) the Holder has no controller; or

(iii) the Holder has the controllers set out in ltem 3 of the Schedule with
the interests identified in ltem 6 of the Schedule, and each controller
comes within an exception set out in Listing Rule 9.1.4.

(b) lf Holder, the Entity and any Controller are parties to this agreement, the
Holder and each Controller each represent and warrant that:

the Holder has the controllers set out in ltem 3 of the Schedule with
the controller interests identified in ltem 6 of the Schedule; and

(i¡) any controller who is not a party to this agreement comes within an
exception set out in Listing Rule 9.1.4.

(c) The Holder represents and warrants that:

Item 7 of the Schedule sets out full particulars of any security
interests which have been created, or are agreed or offered to be
created, in the Restricted Securities (and a release of any specified
security interests is attached to this agreement); and

(ii) apart from any security interests referred to in ltem 7 of the
Schedule, before the Escrow Period begins, the Holder has not done,
or omítted to do, any act which would breach clause 1.1 of this
agreement if done or omitted during the Escrow Period.

(d) Each Controller represents and warrants that:

(D ltem I of the Schedule sets out full particulars of any security
interests which have been created, or are agreed or offered to be
created, in the Controller lnterests (and a release of any specified
security interests ìs attached to this agreement); and

(Ð

(i)

2

)
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))

(iD apart from any security interests referred to in ltem I of the
Schedule, before the Escrow Period begins, the Controller has not
done, or omitted to do, any act which would breach clause 1 .2 of this
agreement if done or omitted during the Escrow Period.

Breach of warranty

The Holder and each Controller acknowledge and agree that a breach of any
warranty given in clause 2.1 is a breach of this agreement.

BREACH OF THIS AGREEMENT

Enforcement of agreement by Entity

lf it appears to the Entity that the Holder or a Controller may breach this
agreement, the Entity must take the steps necessary to prevent the breach, or to
enforce the agreement.

Breach by Holder or Gontroller

lf the Holder or a Controller breach this agreement:

(a) the EntÍty must take the steps necessary to enforce the agreement, or to
rectify the breach;

(b) the Entity must refuse to acknowledge, deal with, accept or register any
sale, assignment, transfer or conversion of any of the Restricted Securities;
and

(c) the holder of the Restricted Securities ceases to þe entitled to any
dividends, distributions or voting rights while the breach continues.

This clause is in addition to, and does not detract from, any other rights and
remedies of the Enti$.

AMENDMENT

This agreement can only be amended or waìved

with the written consent of each other party.

JURISDICTION

(a) This agreement is governed by the laws of the State of Victoria.

(b) Each party submits to the jurisdiction of the courts of that State and of any
court that may hear appeals therefrom for any proceedings in connection
with this agreement.

3

3.1

J.¿

4

5

3
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6, INTERPRETATION

6.1 Definitions

The following definitions apply in this agreement.

Controller lnterests means the securities, substantial interest or other interests in
the Restricted Securities and each intermediate entity through which that interest
occurs, full particulars of which are set out in ltem 6 of the Schedule.

Escrow Period means the period (covering both the ASX period and voluntary)
set out in ltem 4 of the Schedule.

6.2

Listing Rules means the official listing rules of ASX.

Restricted Securities means the securities set out in ltem 5 of the Schedule and
any securities attaching to or arising'out of those securities.

Rules for interpreting this agreement

(a) A singular word includes the plural, and vice versa.

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

(c) Words and expressions defined in the Listing Rule and not in this
agreement, having 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,

(e) lf a word is defined, another part of speech for that word has a
corresponding meaning.

4

+
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EXECUTED as a deed.

EXECUTED by Holder (if comPanY):

Name

SIGNED by Controller (if individual)
in the presence of:

Signature of witness

Name

Executed for and on behalf of
BWX LIMITED
(ACN 163 488 631) by the
authority of its Directors and in
accordance with s127 of the
Corporations Act 2001, by:

Director nalure ry

Ãa?a*t a-úr\L<

o

of director/secretary

Name

Signature

Name

)

)

)
)
)

,,brr,'l lv,*6r-ê
Director Name Direcior/Secretary Name

5

5
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SCHEDULE

1 Entity's name and address B\A/)( LIMITED

(ACN 163 488 631)

C/- Minter Ellison, Level23, Rialto Towers

525 Collins Street, Melbourne, Victoria 3000

Attention: Aaron Finlay

2 Holder's name and address Craig Bottomley

54 Comer Street

Brighton East, VIC 3187

Attention: Craig Bottomley

Craig Bottomley

54 Gomer Street

Briqhton East, VIC 3187

3 Controller's name and
address

12 months commencing on the date of the
Company's shares being quoted on ASX.

Escrow Period4

150,000 fully paid ordinary shares to be issued
on or around the 17 September 2015 in
accordance with the B\Â/X Employee Loan
Plan which are subject to shareholder
approval.

5 Particulars of restricted
securities

b Particulars of controller
interests

6

(.
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Particulars of securitY
interests over restricted
securities

7

Particulars of security
interests over controller
interests

8

1
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ESCROW AGREEMENT

DATED 20 ofAugust2015.

PARTIES

BWX LIMITED ACN 163 488 631 (Ent¡ty)

The person (or persons) identified in ltem 2 of the schedule (Holder)

The person (or persons) identified in ltem 3 of the schedule (Controller)

RECITALS

A. The Entity wants to be listed. The Holder will hold the Restricted Securities as set
out in this agreement on the basis that the Entity will take steps necessary to be
admitted to the official list of ASX.

OPERATIVE PROVISIONS

1. ESCROW RESTRICTIONS

1.1 Restrictions on the Holder

During the Escrow Period, the Holder must 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;

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

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

1.2 Restrictions on each Gontroller

Duríng the Escrow Period, each Controller must not do any of the following:

(a) dispose of, or agree or offer to díspose of, the Controller lnterests;

(b) create, or agree or offer to create, any security interest in the Controller
lnterests; 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 Controller lnterests.

1.3 Holding Lock

6
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(a) tf the restricted securities are kept on the certificated subregister, the holder
will deposit the certificates for the restricted securities with a bank or
recognised trustee for the escrow period.

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

2. WARRANTIES

2.1 Warranties

(a) lf only the Holder and the Entity are parties to this agreement, the Holder
represents and warrants that:

(Ð the Holder is an individual;

(iÐ the Holder has no controller; or

(iiÐ the Holder has the controllers set out in ltem 3 of the Schedule with
the ínterests identified in ltem 6 of the Schedule, and each controller
comes within an exception set out in Listing Rule 9,1.4.

O) lf Holder, the Entity and any Controller are parties to this agreement, the
Holder and each Controller each represent and warrant that:

(Ð the Holder has the controllers set out in ltem 3 of the Schedule with
the controller interests ídentified in ltem 6 of the Schedule; and

(iÐ any controller who is not a party to this agreement comes within an
exception set out in Listing R¡le 9.1 .4.

(c) The Holder represents and warrants that:

(Ð ltem 7 of the Schedule sets out full particulars of any security
interests which have been created, or are agreed or offered to be
created, ín the Restricted Securities (and a release of any specified
security interests is attached to this agreement); and

(iÐ apart from any security interests referred to in ltem 7 of the
Schedule, before the Escrow Period begins, the Holder has not done,
or omitted to do, any act which would breach clause 1 .1 of this
agreement if done or omitted during the Escrow Period.

(d) Each Controller represents and warrants that:

(Ð Item I of the Schedule sets out full particulars of any security
interests whÍch have been created, or are agreed or offered to be
created, in the Controlfer lnterests (and a release of any specified
security interests is attached to this agreement); and

1.

ME_t24 t63280_r (W2oo3x)
2.



(iÐ apart from any securig interests referred to in ltem 8 of the
Schedule, before the Escrow Period begins, the Controller has not
done, or omitted to do, any act which would breach clause 1.2 of this
agreement if done or omitted during the Escrow Period-

2.2 Breach of warrantY

The Holder and each Controller acknowledge and agree that a breach of any
warranty given in clause 2.1 is a breach of this agreement-

3. BREACH OF THIS AGREEII'IENT

3.1 Enforcement of agreement by Entity

lf it appears to the Entity that the Holder or a Controller may breach this
agreement, the Entity must take the steps necessary to prevent the breach, or to
enforce the agreement.

3.2 Breach by Holder or Gontroller

lf the Holder or a Controller breach this agreement:

(a) the Entity must take the steps necessary to enforce the agreement, or to
rectfy the breach;

(b) the Entity must refuse to acknowledge, dealwith, accept or register any
sale, assignment, transfer or conversion of any of the Restricted Securities;
and

(c) the holder of the Restricted Securities ceases to be entitled to any
dividends, dístributions or voting rights while the breach continues.

This clause is in addition to, and does not detract from, any other rights and
remedies of the Entity.

4. AMENDMENT

This agreement can only be amended or waived

with the written consent of each other party.

5. JURISDICTION

(a) This agreement is governed by the laws of the State of Victoria.

O) Each party submits to the jurisdiction of the courts of that State and of any
court that may hear appeals therefrom for any proceedings in connection
with this agreement.

ME-I24163280_l (W2003x)
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6. INTERPRETATION

6.1 Definitions

The following definitions apply in this agreement.

Controller lnterests means the securities, substantial interest or other interests in

the Restricted Securities and each intermediate entity through which that interest
occurs, full particulars of which are set out in ltem 6 of the Schedule.

Escrow Period means the period (covering both the ASX period and voluntary)
set out in ltem 4 of the Schedule.

6.2

Listing Rules means the official listÍng rules of ASX.

Restricted Securities mêans the securitíes set out in ltem 5 of the Schedule and

any securities attaching to or arising out of those securities.

Rules for interpreting this agreement

(a) A singular word includes the plural, and vice versa.

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

(c) Words and expressions defined in the Listing Rule and not in this
agreement, having the meanings given to them in the Listing Rules'

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

lf a word is defined, another part of speech for that word has a
corresponding meaning.

(d)

(e)

4.
ME_124163280_l (W2003x)
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EXECUTED as a deed

EXECUTED by Holder (if comPanY):

Signature

ØA
Name

SIGNED by Controller (if individual)
in the presence of:

Signature of witness

þ?trl¿< .¿l"+¿*<
Name

Executed for and on behalf of
BWX LIMITED
(AcN 163 488 631) by the
authority of its Directors and in
accordance with s127 of the
Corporations Act 20O'1, by'.

Director

S¡g natu re of d irector/secretary

Name

Signature of

þûAc,v f-r r:t U¡.-1
Name

)
)
)

)
)

Jop, l/uø.t Q e-S¡¡¡¡r, èg<sàátLf* I
Director Name Director/Secretary N ame

5.
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SCHEDULE

BWX LIMITED

(ACN 163 488 631)

C/- Minter Ellison, Level 23, Rialto Towers

525 Collins Street, Melbourne, Victoria 3000

Attention: Aaron Finlav

1 Entity's name and address

Fairlight Capital Pty Ltd

PO Box 2131

Subiaco, WA 6904

Attention: Aaron Finlay

2 Holder's name and address

Aaron Finlay

34 Webster Street

Nedlands, WA 6009

3 Gontroller's name and
address

12 months commencing on the date of the
Company's shares being quoted on ASX.

4 Escrow Period

3,759,236 fully paid ordinary shares and after
the proposed 1 for 5 share consolidation on 17
September 2015, 751,848 fully paid ordinary
shares.

5 Particulars of restricted
securities

6 Particulars of oontroller
interests

6.

t7.
ME_124 163280_t (w2003x)



7 Particulars of securitY
interests over restricted
securit¡es

I Particulars of security
interests over controller
interests

ME 124163280_l (W2003x)
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ESCROW AGREEMENT

DATED 20 ot August 20'15.

PARTIES

BvìtX LIMITED ACN 163 488 631 (Entity)

The person (or persons) identified in ltem 2 of the schedule (Holder)

The person (or persons) identified in ltem 3 of the schedule (Controller)

REC¡TALS

A. The Entity wants to be listed. The Holder will hold the Restricted Securities as set
out in this agreement on the basis that the Entity willtake steps necessary to be
admitted to the official list of ASX.

OPERATIVE PROVISIONS

I. ESCROW RËSTRICTIONS

1.1 Restrictions on the Holder

During the Escrow Period, the Holder must not do any of the following:

(a) dispose ol 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;

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

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

L2 Restrictions on each Controller

During the Escrow Period, each Controller must not do any of the following:

(a) dispose of, or agree or offer to díspose of, the Controller lnterests;

(b) create, or agree or offer to create, any security interest in the Controller
lnterests; 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 Controller lnterests.

1.3 Holding Lock

ME _ t 24 t 63 2AO _1 (w 2(tO3 x)
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(a)

(b)

lf the restricted securities are kept on the certificated subregister, the holder
will deposit the certificates for the restricted securities with a bank or
recognised trustee for the escrow period.

lf the restricted securities are kept on the +issuer sponsored subregister,
the holder hereby agrees in writing to the application of a +holdíng lock to
the restricted securitíes.

2. WARRANTIES

2.1 Warranties

(a) lf only the Holder and the Entity are parties to this agreement, the Holder
represents and warrants that:

(Ð

(iÐ

(iiÐ

the Holder is an individual;

the Holder has no controller; or

the Holder has the controllers set out in ltem 3 of the Schedule with
the interests identified in ltem 6 of the Schedule, and each controller
comes within an exception set out in Listing Rule 9.1.4.

(b) lf Holder, the Entity and any Controller are partíes to this agreement, the
Holder and each Controller each represent and warrant that:

(Ð the Holder has the controllers set out in ltem 3 of the Schedule with
the controller interests identified in ltem 6 of the Schedule; and

(iÐ any conlroller who is not a party to this agreement comes within an
exception set out in Listing Rule 9.1.4.

(c) The Holder represents and warrants that:

(Ð ltem 7 of the Schedule sets out full particulars of any security
interests which have been created, or are agreed or offered to be
created, in the Restricted Securities (and a release of any specified
secUrity interests is attached to this agreement); and

(iÐ apart from any security interests referred to in ltem 7 of.the
Schedule, before the Escrow Period begins, the Holder has not done,
or omitted to do, any act which would breach clause 1.1 of this
agreement if done or omitted during the Escrow Period.

(d) Each Controller represents and warrants that:

(i) ltem 8 of the Schedule sets out full particulars of any security
interests which have been created, or are agreed or offered to be
created, in the Controller lnterests (and a release of any specified
security interests is attached to this agreement); and

2.

tb,
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2.2

5

3.1

3.2

(iÐ apart from any security ínterests referred to in ltem I of the
Schedule, before the Escrow Period begins, the Controller has not
done, or omitted to do, any act which would breach clause 1.2 of this
agreement if done or omitted during the Escrow Period.

Breach of warranty

The Holder and each Controller acknowledge and agree that a breach of any
warranty given in clause 2,1 is a breach of this agreement.

BREACH OF THIS AGREEMENT

Enforcement of ag¡eement by Entity

lf it appears to the Entity that the Holder or a Controller may breach this
agreement, the Entity must take the steps necessary to prevent the breach, or to
enforce the agreement.

Breach by Holder or Gontroller

lf the Holder or a Controller breach this agreement:

(a) the Entity must take the steps necessary to enforce the agreement, or to
rectrfy the breach;

(b) the Entity must refuse to acknowledge, dealwith, accept or register any
sale, assignment, transfer or conversion of any of the Restricted Securities;
and

(c) the holder of the Restricted Securities ceases to be entitled to any
dividends, distributions or voting rights while the breach continues.

This clause is in addition to, and does not detract from, any other rights and
remedies of the Entity.

ATüENDMENT

This agreement can only be amended or waived

with the written consent of each other party.

JURISDICTION

(a) This agreement is governed by the laws of the State of Victoria.

(b) Each party submits to the jurisdiction of the courts of that State and of any
court that may hear appeals therefrom for any proceedings ín connection
with this agreement.

4.

5
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6. INTERPRETATION

6.1 Definitions

The following definitions apply in this agreement.

Controller lnterests means the securities, substantial Ínterest or other interests in
the Restricted Securities and each intermediate entity through which that interest
occurs, full particulars of which are set out ¡n ftem 6 of the Schedule.

Escrow Period means the period (covering both the ASX period and voluntary)
set out in ltem 4 of the Schedule.

Listing Rules means the official listing rules of ASX.

Restricted Securities means the securities set out in ltem 5 of the Schedule and
any securities attaching to or ar¡sing out of those securities.

Rules for interpreting this agreement6.2

(a) A singular word includes the plural, and vice versa.

(b) A reference to a party to this agreement includes its successors, personal
rep resentatives and transferees.

(c)

(d)

(e)

Words and expressions defined in the Listing Rule and not in this
agreement, having the meanings given to them in the Listing Rules.

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

ff a word is defined, another part of speech for that word has a
corresponding meaning,

4.
ME_12416i280 I (W2003x)
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Si

EXECUTED as a deed

EXECUTED by Holder (if company):

t_(r*
Name

SIGNED by Controller (if individual)
in the presence of:

sig

CNolrtt
Name

Executed for and on behalf of
BWX LIMITED
(ACN 163 488 631) by the
authoriÇ of its Directors and in
accordance with s127 of the
Corporations Act 2001 , by:

Direclor

Signatu re of di rector/secretary

Name

Signature of

ffis¡S¡ ñs-tU,t¿f
Name

)

)
)
)
)

'.Jotú //ur^ 6¿-z

O".%n-r<-

Cq-nfr, B.xc=u'^\€- /
Director Name Director/Secretary Name

/

5.
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SCHEDULE

BWX LIMITED

(ACN 163 488 631)

G/- Minter EJlison, Level 23, Rialto Towers

525 Gollins Street, Melbourne, Victoria 3000

Attention: Aaron Finlay

1 Entity's name and address

Aaron Finlay

34 Webster Street

Nedlands, WA 6009

Attention: Aaron Finlay

2 Holde/s name and address

Controller's name and
address

Aaron Finlay

34 Webster Street

Nedlands, WA 6009

3

12 months commencing on the date of the
Company's shares being quoted on ASX.

4 Escrow Period

300,000 fully paid ordinary shares to be issued
on or around the 17 September 2015 in
accordance with the BWX Employee Loan
Plan which are subject to shareholder
approval.

5 Pa rticula rs of restricted
securities

6 Particulars of controller
interests

6
ME_121 163280_l (W2003x)
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7 Particulars of security
interests over restricted
securities

I Particulars of security
interests over controller
interests

7
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ESCROW AGREEMENT

DATËD 20 ofAugust 2015.

PARTIES

BWX LIMITED ACN 163 488 631 (Entity)

The person (or persons) identified in ltem 2 of the schedule (Holder)

The person (or persons) identified in ltem 3 of the schedule (Controller)

RECITALS

A. The Entity wants to be listed. The Holder will hold the Restricted Securities as set
out in this agreement on the basis that the Entity will take steps necessary to be
admitted to the official list of ASX.

OPERATIVE PROVISIONS

1. ESCROW RESTRICTIONS

1.1 Restrictions on the Holder

During the Escrow Period, the Holder must 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 securiÇ interest in the Restricted
Securities;

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

(d) participate in a return of capital made by the entÍty.

1.2 Restrictions on each Gontroller

During the Escrow Perlod, each Controller must not do any of the following:

(a) dispose of, or agree or offer to dispose of, the Controller lnterests;

(b) create, or agree or offer to create, any securÍty interest in the Controller
lnterests; 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 Controller lnterests,

L3 Holding Lock

ME_r24163ã0_l (W2n03x)
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(a) lf the restricted securities are kept on the certificated subregister, the holder
will deposit the certificates for the restricted securities with a bank or
recognised trustee for the escrow period.

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

2. WARRANTIES

2.1 Warranties

(a) lf only the Holder and the Entity are parties to this agreement, the Holder
represents and wanants that:

(i) the Holder is an individual;

(iÐ the Holder has no controller; or

(iiù the Holder has the controllers set out in ltem 3 of the Schedule with
the interests identified in ltem 6 of the Schedule, and each controller
comes within an exception set out in Listing Rule 9.1.4.

(b) lf Holder, the Entity and any Controller are parties to this agreement, the
Holder and each Controller each represent and warrant that:

(r) the Holder has the controllers set out in ltem 3 of the Schedule with
the controller interests identified in ltem 6 of the Schedule; and

(iÐ any controller who is not a party to this agreement comês within an
exception set out in Listing Rule 9.1.4.

(c) The Holder represents and warrants that:

(i) ltem 7 of the Schedule sets out full particulars of any security
interests which have been created, or are agreed or offered to be
created, in the Restricted Securities (and a release of any specified
security interests is attached to this agreemeni); and

(iÐ apart from any security interests referred to in ltem 7 of the
Schedule, before the Escrow Period begins, the Holder has not done,
or omitted to do, any act which would breach clause 1.1 of this
agreement if done or omitted during the Escrow Period.

(d) Each Controller represents and warrants that:

(i) ltem 8 of the Schedule sets out full particulars of any security
interests which have been created, or are agreed or offered to be
created, in the Controller lnterests (and a release of any specified
security interests is attached to this agreement); and

23.
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2.2

J

3.1

3.2

(iÐ apart from any security interests referred to in ltem 8 of the
Schedule, before the Escrow Period begíns, the Controller has not
done, or omitted to do, any act which would breach clause 1.2 of this
agreement if done or omitted during the Escrow Period.

Breach of wananty

The Holder and each Controller acknowledge and agree that a þreach of any
warranty given ín clause 2.1 is a breach of this agreement.

BREACH OF THIS AGREEMENT

Enforcement of agreement by Entity

lf it appears to the Entity that the Holder or a Controller may breach this
agreement, the Entity must take the steps necessary to prevent the breach, or to
enforce the agreement.

Breach by Holder or Controller

]f the Holder or a Controller breach this agreement:

(a) the Entity must take the steps necessary to enforce the agreement, or to
rectify the breach;

(b) the Entity must refuse to acknowledge, dealwith, accept or register any
sale, assignment, transfer or conversion of any of the Restricted Securities;
and

(o) the holder of the Restricted Securities ceases to þe entitled to any
dividends, distributions or voting rights while the breach continues.

This clause is in addition to, and does not detract from, any other rights and
remedies of the Entity.

AMENDMENT

This agreement can only be amended or waived

with the written consent of each other party.

JURISDICTION

(a) This agreement is governed by the laws of the State of Victoria.

(b) Each party submits to the jurisdiction of the courts of that State and of any
court that may hear appeals therefrom for any proceedings in connection
with this agreement.

4

5
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6. INTERPRETATION

6.1 Definitions

The following definitions apply in this agreement.

Controller lnterests means the securities, substantial interest or other interests in
the Restricted Securlties and each intermediate entity through which that interest
occurs, full particulars of which are set out in ltem 6 of the Schedule.

Escrow Period means the period (covering both the ASX period and voluntary)
set out in ltem 4 of the Schedule.

6.2

Listing Rules means the official listing rules of ASX.

Restricted Securities means the securities set out in ltem 5 of the Schedule and
any securities attaching to or arising out of those securities.

Rules for interpreting this agreement

(c)

A singular word includes the plural, and vice versa.

A reference to a party to this agreement includes its successol's, personal
representatives and transferees,

Words and expressions defined in the Listing Rule and not in this
agreement, having the meanings given to them in the Listing Rules.

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

lf a word is defined, another part of speech for that word has a
corresponding meaning.

(a)

(b)

(d)

(e)

\lE 124163280_1 (V2@3x)
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EXECUTED as a deed.

Jonx ,lrr<ø?-É

by Holder (if company):

of director
LL xU

Si gnature of director/secretary

.Str^4r¿t
Name

of party

Name

ry%\ @----DirectoÆcreta ryf-ame

Name

SIGNED by Gontroller (if individual)
in the presence of:

Signature

¿h¡.Oõ{ Ø+År-hu+
Name

Executed for and on þehalf of
BWX LIMITED
(ACN 163 488 631) by the
authority of its Directors and in
accordance with s127 of the
Corporations Act 2001, bY:

reclor

Name

//,/4

)
)
)
)
)

5
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SGHEDULE

1 Entity's name and address B\M( LIMITED

(ACN 163 488 631)

C/- Minter Ellison, Level 23, Rialto Towers

525 Collins Street, Melbourne, Victoria 3000

Attention: Aaron Finlay

John Humble

1 Glencairn Avenue

Brighton East, VIG 3187

Attention: John Humble

2 HoldeÈs name and address

John Humble

1 Glencairn Avenue

Briqhton East. VIC 3187

3 Gontroller's name and
address

4 Escrow Period 12 months commencing on the date of the
Company's shares being quoted on ASX.

5 Particulars of restricted
securities

300,000 fully paid ordinary shares to be issued
on or around the 17 September 2015 in

accordance with the BVt/)( Employee Loan
Plan which are subject to shareholder
approval.

6 Particulars of controller
interests

6.
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Pa¡ticulars of security
interests over restr¡cted
securities

7

I Particulars of security
lnterests over controller
interests

,1

)8.
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ESCROW AGREEMENT

DATED 20 ofAugust2015.

PARTIES

BWX LIMITED ACN 163 488 631 (Entity)

The person (or persons) identified in ltem 2 of the schedule (Holder)

The person (or persons) identified in ltem 3 of the schedule (Controller)

RECITALS

A. The Entity wants to be listed. The Holder will hold the Restricted Securities as set
out in this agreement on the basis that the Entity will take steps necessary to be
admitted to the official list of ASX.

OPERATIVE PROVISIONS

1. ESCROW RESTRICTIONS

1.1 Restrictions on the Holder

During the Escrow Period, the Holder must not do any of the following:

(Ð 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;

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

(d) participate in a return of capital made by the entity,

1,.2 Restrictions on each Gontroller

During the Escrow Period, each Controller must not do any of the following:

(a) dispose of, or agree or offer to dispose of, the Controller lnterests;

(b) create, or agree or offer to create, any security interest in the Controller
Interests; 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 Controller lnterests.

L3 Holding Lock

q
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2.

2.1

(a) lf the restricted securities are kept on the certificated subregister, the holder
will deposit the certifcates for the restricted securities with a bank or
recognised trustee for the escrow period,

(þ) lf the restricted securities are kept on the +issuer sponsored subregister,
the holder hereby agrees in writing to the application of a +holding lock to
the restrícted securities.

WARRANTIES

Warranties

(a) lf only the Holder and the Entity are parties to this agreement, the Holder
represents and warrants that:

(Ð the Holder is an individual;

(iÐ the Holder has no controller; or

(iii) the Holder has the controllers set out in ltem 3 of the Schedule with
the interests identified in ltem 6 of the Schedule, and each controller
comes within an exception set out in Listing Rule 9.1.4.

(b) lf Holder, the Entity and any Controller are parties to this agreement, the
Holder and each Controller each represent and warrant that:

(i) the Holder has the controllers set out in ltem 3 of the Schedule with
the controller interests identified in ltem 6 of the Schedule; and

(ii) any controller who is not a party to this agreement comes within an
exception set out in Listing Rule 9.1.4.

(") The Holder represents and warrants that:

(i) ltem 7 of the Schedule sets out full particulars of any security
interests which have been created, or are agreed or offered to be
created, in the Restricted Securities (and a release of any specified
security interests is attached to this agreement); and

(iÐ apart from any security interests referred to in ltem 7 of the
Schedule, þefore the Escrow Period begins, the Holder has not done,
or omitted to do, any actwhich would breach clause 1.1 of this
agreement if done or omitted during the Escrow Period.

(d) Each Controller represents and warrants that:

(Ð ltem I of the Schedule sets out full particulars of any security
interests which have been created, or are agreed or offered to be
created, in the Controller lnterests (and a release of any specified
security interests is attached to this agreement); and

30.
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2.2

J

3.1

3.2

(iÐ apart from any security interests referred to in ltem 8 of the
Schedule, before the Escrow Period begins, the Controller has not
done, or omitted to do, any act which would breach clause 1 .2 of this
agreement if done or omitted during the Escrow Period.

Breach of warranty

The Holder and each Controller acknowledge and agree that a breach of any
wananty given in clause 2.1 is a breach of this agreement,

BREACH OF THIS AGREEMENT

Enforcement of agreement by Entity

lf it appears to the Entity that the Holder or a Controller may breach this
agreement, the Entity must take the steps necessary to prevent the breach, or to
enforce the agreement.

Breach by Holder or Controller

lf the Holder or a Controller breach this agreement:

(a) the Entity must take the steps necessary to enforce the agreement, or to
rectiff the breach;

(b) the Entity must refuse to acknowledge, dealwith, accept or register any
sale, assignment, transfer or conversion of any of the Restricted Securities;
and

(c) the holder of the Restricted Securities ceases to be entitled to any
dividends, distributions or voting rights while the breach continues.

This clause is in addition to, and does not detract from, any other rights and
remedies of the Entity.

AMENDMENT

This agreement can only be amended or waived

with the written consent of each other party.

JURISDICTION

(a) This agreement is governed by the laws of the State of Victoria.

(b) Each party submits to the jurisdíction of the courts of that State and of any
court that may hear appeals therefrom for any proceedings in connection
with this agreement.

4

5
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6. INTERPRETATION

6.1 Definitions

6.2

The following definitions apply in this agreement.

Gontroller Interests means the securities, substantial interest or other interests in
the Restricted Securities and each intermediate entity through which that interest
occurs, full particulars of which are set out in ltem 6 of the Schedule.

Escrow Period means the period (covering both the ASX period and voluntary)
set out in ltem 4 of the Schedule.

Listing Rules means the official listing rules of ASX.

Restricted Securities means the securities set out in ltem 5 of the Schedule and
any securities attaching to or arising out of those securities.

Rules for interpreting this agreement

(a) A singular word includes the plural, and vice versa.

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

(c) Words and expressions defined in the Listing Rule and not in this
agreement, having 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.

(") lf a word is defined, another part of speech for that word has a
corresponding meaning.

4
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EXEGUTED as a deed

EXECUTE Holder (if company):

Sign of director

/¿ol/.|i{ (*,9yr¡6 ú-
Name

SIGNED by Controller (if Indivldual)
in the presence of:

/\l$+1 Ç-t'l.c*c4
Name

Executed for and on þehalf of
BWX LIMITED
(AcN 163 488 631) by the
authori$ of its Directors and in
accordance with sî27 of the
Corporations Act 2001, by:

Cg.¡\rr- B.*ss*Lc. /.
Director Name

¿n
Name

Signature of director/secretary

{oZ-rtx¡r.¡ e c^âz,é
Name

Signature of party

ry

è*Wy l-rt14o{
Direclor/Secretery Name

.ft trtrt

)
)
)
)
)

I

5
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SCHEDULE

B\AD( LIMITED

(ACN 163 488 631)

C/- Minter Ellison, Level23, Rialto Towers

525 Collins Street, Melbourne, Victoria 3000

Attention: Aaron Finlav

1 Entity's name and address

Leisure & HospitaliÇ Services Pty Ltd (ACN
061 601 018) as trustee for the Humble Family
Trust

Brighton East, VIC 3187

Attention: John Humble

1 Glencairn Avenue

2 Holder's name and address

3 Controller's name and
address

John Humble

1 Glencairn Avenue

Brishton East, VIC 3187

12 months commencing on the date of the
Company's shares being quoted on ASX.

4 Escrow Period

Particulars of restricted
securities

14,000,000 options over fully paid ordinary
shares exercÍsable at 40 cents expiring 30
September 2018 and after the proposed 1 for 5
share consolidation on 17 September 2015,
2,800,000 options over fully paid ordinary
shares exercisaþle at $2.00.

48,714,723 fully paid ordinary shares and after
the proposed 1 for 5 share consolidation on 17
September 2015,9,742,945 fully paid ordinary
shares.

5

6 Particulars of controller
interests

6

3'.l.
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7 Partículars of security
i nte rests ove r restricted
securitles

I Particulars of security
interests over controller
interests

7
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ESCROW AGREEMENT

DATED 20 ofAugust 2015.

PARTIES

BWX LIMITED AcN 163 488 631 (Entity)

The person (or persons) identified in ltem 2 of the schedule (Holder)

' The person (or persons) identified in ltem 3 of the schedule (Gontroller)

RECITALS

A. The Entity wants to be listed. The Holder will hold the Restricted Securities as set
out in this agreement on the basis that the Entity will take steps necessary to be
admitted to the official list of ASX.

OPERATIVE PROVISIONS

I. ESCROW RESTRICTIONS

l.l Restrictions on the Holder

During the Escrow Period, the Holder must 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;

(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; or

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

1.2 Restrictions on each Controller

During the Escrow Period, each Controller must not do any of the following:

(a) dispose of, or agree or offer to dispose of, the Controller lnterests;

(b) create, or agree or offer to create, any security interest in the Controller
lnterests; 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 Controller lnterests.

1.3 Holding Lock
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2.1

(a) lf the restrìcted securities are kept on the certificated subregister, the holder

will deposit the certificates for the restricted securities with a bank or
recognised trustee for the escrow period.

lf the restricted securities are kept on the +issuer Sponsored subregister,
the holder hereby agrees in writing to the application of a +holding lock to
the restricted securities.

(b)

WARRANTIES

Warranties

(a) lf only the Holder and the Entity are parties to this agreement, the Holder
represents and warrants that:

(b)

(i) the Holder is an Ìndividual;

(ir) the Holder has no controller; or

(iii) the Holder has the controllers set out in ltem 3 of the Schedule with
the interests identified in ltem 6 of the Schedule, and each controller
comes within an exception set out in Listing Rule 9.1,4,

lf Holder, the Entity and any Controller are parties to this agreement, the
Holder and each Controller each represent and warrant that:

(i) the Holder has the controllers set out in ltem 3 of the Schedule with
the controller interests identified in ltem 6 of the Schedule; and

(iD any controller who is not a party to this agreement comes within an
exception set out in Listing Rule 9.1.4.

(c) The Holder represents and wanants that:

(Ð ltem 7 of the Schedule sets out full particulars of any security
interests which have been created, or are agreed or offered to be
created, in the Restricted Securities (and a release of any specified
security interests is attached to this agreement); and

(ii) apartfrom any security interests referred to in ltem 7 of the
Schedule, before the Escrow Period begins, the Holder has not done,
or omitted to do, any act which would breach clause 1.1 of this
agreement if done or omitted during the Escrow Period'

(d) Each Controller represents and warrants that:

(i) ltem 8 of the Schedule sets out full particulars of any security
interests which have been created, or are agreed or offered to be

created, in the Controller lnterests (and a release of any specified
security interests is attached to this agreement), and

VIE 124 161280_l (lv2o0j\)
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2.2

5

3.1

3.2

4.

(ii) apart from any security interests referred to in ltem I of the
Schedule, before the Escrow Period begins, the Gontroller has not
done, or omitted to do, any act which would breach clause 1 .2 of this
agreement if done or omitted during the Escrow Period.

Breach of warranty

The Holder and each Controller acknowledge and agree that a breach of any
warranty given in clause 2.1 is a breach of this agreement.

BREACH OF THIS AGREEMENT

Enforcement of agreement by Entity

lf it appears to the Entity that the Holder or a Controller may breach this
agreement, the Entity must take the steps necessary to prevent the breach, or to
enforce the agreement.

Breach by Holder or Controller

lf the Holder or a Controller breach this agreement:

(a) the Entity must take the steps necessary to enforce the agreement, or to
rectify the breach;

(b) the Entity must refuse to acknowledge, deal with, accept or register any
sale, assignment, transfer or conversion of any of the Restricted Securities;
and

(c) the holder of the Restricted Securities ceases to be entitled to any
dividends, distributions or voting rights while the breach continues.

This clause is in addition to, and does not detract from, any other rights and
rernedies of the Entity.

AMENDMENT

This agreement can only be amended or waived

with the written consent of each other party.

JURISDICTION

(a) This agreement is governed by the laws of the State of Victoria.

(b) Each party submits to the jurisdiction of the courts of that State and of any
court that may hear appeals therefrom for any proceedings in connection
with this agreement.

5
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6.2

6. INTERPRETATION

6.1 Definitions

The following definitions apply in this agreement.

Controller lnterests means the securities, substantial interest or other interests in
the Restricted Securities and each intermediate entity through which that interest
occurs, full particulars of which are set out in ltem 6 of the Schedule.

Escrow Period means the period (covering both the ASX period and voluntary)
set out in ltem 4 of the Schedule.

Listing Rules means the official listing rules of ASX.

Restricted Securities means the securities set out in ltem 5 of the Schedule and
any securities attaching io or arising out of those securities.

Rules for interpreting this agreement

(a) A singular word includes the plural, and vice versa.

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

(c) Words and expressions defined in the Listing Rule and not in this
agreement, having the meanings given to them in the Listing Rules.

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

(e) lf a word is deflned, another part of speech for that word has a
corresponding meaning.

4
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EXECUTED as a deed

EXECUTED by Holder (if company):

Name

SIGNED by Controller (if individual)
in the presence of:

Name

for and on behalf of
BWX MITED
(ACN 63 488 631) by the

of its Directors and in
accord nce with s127 of the
Corporatíons Act 2001, by

J on^/ ilvuÉÈ l)ô"-Ðp' âçu-Þ4

of director/secretary

Þ
Name

Name
k*?

sig

)

)
)
)

)

ttk
ure

Director Name Director/Secretary Name

5.
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SCHEDULE

I

B\AD( LIM¡TED

(ACN 163 488 631)

CÂ Minter Ellison, Level 23, Rialto Towers

525 Collins Street, Melbourne, Victoria 3000

Attention: Aaron Fìnlav

1 Entity's name and address

Magnum Capital Pty Ltd

54 Comer Street

Brighton East, VIC 3187

Attention: Craio Bottomley

2 Holder's name and address

Craig Bottomley

54 Comer Street

Briqhton East, VIC 3187

3 Controller's name and
address

12 months commencing on the date of the
Company's shares being quoted on ASX.

4 Escrow Period

2,1 00,000 options over fully paid ordinary
shares.exercisable at 40 cents expiring 30
September 2018 and after the proposed 1 for 5
share consolidation on 17 September 2015,
420,000 options over fully paid ordinary shares
exercisable at $2.00.

5,518,472 tully paid ordinary shares and after
the proposed 1 for 5 share consolidation on 17
September 2015,1,103,695 fully paid ordinary
shares.

5 Particulars of restricted
securities

Particulars of controller
interests

6

6
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7 Particulars of security
interests over restricted
securlties

I Particulars of security
interests over controller
interests

1
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ESCROW AGREEMENT

DATED 20 ofAugust 2015.

PARTIES

BWX LIMITED ACN 163 488 631 (Ent¡ty)

The person (or persons) identífied in ltem 2 of the schedule (Holder)

The person (or persons) identified in ltem 3 of the schedule (Gontroller)

REGITALS

A. The Entity wants to be listed. The Holder will hold the Restricted Securities as set
out in this agreement on the basis that the Entity will take steps necessary to be
admitted to the official list of ASX.

OPERATIVE PROVISIONS

I. ESCROW RESTRICTIONS

1.1 Restrictions on the Holder

During the Escrow Period, the Holder must not do any of the following:

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

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

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

(d) participate Ín a return of capital made by the entity.

I.2 Restrictions on each Controller

During the Escrow Period, each Controller must not do any of the following:

(a) dispose of, or agree or offer to dispose of, the Controller lnterests;

(b) create, or agree or offer to create, any security interest in the Controller
lnterests; or

(") do, or omit to do, any act if the act or omission would have the effect of
transferring effective ownership or control of the Controller lnterests.

1.3 Holding Lock

141.
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(a)

(b)

2. WARRANTIES

2.1 Warranties

(b)

(c)

(d)

lf the restricted securities are kept on the certificated subregister, the holder
will deposit the certificates for the restricted securities with a bank or
recognised trustee for the escrow period.

lf the restricted securities are kept on the +íssuer sponsored subregister,
the holder hereby agrees in writing to the applícation of a +holding lock to

the restricted securities.

(a) lf only the Holder and the Entity are parties to this agreement, the Holder
represents and warrants that:

(Ð the Holder is an individual;

(iÐ the Holder has no controller; or

(iiÐ the Holder has the controllers set out in ltem 3 of the Schedule with' 
the interests identified in ltem 6 of the Schedule, and each controller
comes within an exception set out in Listing Rule 9.1.4.

lf Holder, the Entity and any Controller are parties to this agreement, the
Holdpr and each Controller each represent and warrant that:

(Ð the Holder has the controllers set out in ltem 3 of the Schedule with
the controller interests identified in ltem 6 of the Schedule; and

(iÐ any controller who is not a party to this agreement comes within an
exceptÍon set out in Listing Rule 9.1.4.

The Holder represents and warrants that:

(Ð ltem 7 of the Schedule sets out full particulars of any security
interests whích have been created, or are agreed or offered to be
created, in the Restricted Securities (and a release of any specified
security ínterests is attached to this agreement); and

(iÐ apart from any security interests referred to in ltem 7 of the
Schedule, before the Escrow Period begins, the Holder has not done,
or omitted to do, any act which would breach clause 'l.l of this
agreement Íf done or omitted during the Escrow Period.

Each Controller represents and warrants that:

(Ð ltem I of the Schedule sets out full particulars of any security
interests which have been created, or are agreed or offered to be
created, in the Controller lnterests (and a release of any specified
security interests is attached to this agreement); and

4L+,
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2.2

a
.)

3.1

3.2

(iÐ apaft from any security interests referred to in ltem 8 of the
Schedule, before the Escrow Period begins, the Controller has not
done, or omitted to do, any act which would breach clause 1.2 of this
agreement if done or omitted during the Escrow Period.

Breach of warrant¡r

The Holder and each Controller acknowledge and agree that a breach of any
warranty given in clause 2.1is a breach of this agreement-

BREACH OF THIS AGREEMENT

Enforcement of agreement by Entity

lf it appears to the Entity that the Holder or a Controller may breach this
agreement, the Entity must take the steps necessary to prevent the breach, or to

enforce the agreement.

Breach by Holder or Gontroller

lf the Holder or a Controller breach this agreement:

(a) the Entity must take the steps necessary to enforce the agreement, or to

rectiff the breach;

(b) the Entity must refuse to acknowledge, dealwíth, acce¡t or.register any
sale, assignment, transfer or conversion of any of the Restricted Securities;
and

(c) the hotder of the Restricted Securities ceases to be entitled to any
dividends, distributions or voting rights while the breach continues.

This clause is in addition to, and does not detract from, any other rights and
remedies of the Entity.

AMENDMENT

This agreement can only be amended or waived

with the written consent of each other party.

JURISDICTION

(Ð This agreement is governed by the laws of the State of Victoria.

(b) Each party submits to the jurisdiction of the courts of that State and of any
court that may hear appeals therefrom for any proceedings in connection
with this agreement.

4

5

3
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6. INTERPRETATION

6.7 Definitions

6.2

The following definitions apply in this agreement.

Controller lnterests means the securities, substantial interest or other interests in
the Restricted Securities and each ¡ntermediate entity through which that interest
occurs, full particulars of which are set out in ltem 6 of the Schedule.

Escrow Period means the period (covering both the ASX period and voluntary)
set out in ltem 4 of the Schedule.

Listing Rules means the official listing rules of ASX.

Restricted Securities means the securities set out in ltem 5 of the Schedule and
any securities attaching to or arising out of those securities.

Rules for interpreting this agreement

(a) A singular word includes the plural, and vice versa.

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

(c) Words and expressions defined in the Listing Rule and not in this
agreement, having the meanings given to them in the Listing Rules.

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

(") lf a word is defined, another part of speech for that word has a
corresponding meaning.

rtb,
ME_l24 163280_l (W2003x)
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EXECUTED as a deed.

EXECUTED by Holder (if company):

/Â^?ÐN\ Frt.{LAx
.Name

SIGNED by Controller (if individual)
in the presence of:

Sign atu re of director/secretary

ââfbzs+ ?lNii=/fí-
Name

Director/Secretary Name

Name

t?
Signature of witness

3o?Ã? á**c*1
Name

Executed for and on behalf of
BWX LIMITED
(AcN 163 488 631) by the
authority of its Directors and in
accordance with s127 of the
Corporations Act 2001, by:

Director

ilu,- ,Jpf,

)

)
)
)

)

Director Name

ME-1241 63280-l (V2003x)
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SCHEDULE

Entity's name and address BWX LIMITED

(ACN 163 488 631)

C/- Minter Ellison, Level23, Rialto Towers

525 Collins Street, Melbourne, Mctoria 3000

Attention: Aaron Finlay

1

Sol Capital Pty Ltd

34 Webster Street

Nedlands, WA 6009

Attention: Aaron Finlay

2 Holder's name and address

3 Gontroller's name and
address

Aaron Finlay'

34 Webster Street

Nedlands, WA 6009

4 Escrow Period 12 months commencing on the date of the
Company's shares being quoted on ASX.

3,159,236 fully paid ordinary shares and after
the proposed 1 for 5 share consolidation on 17
September 2015,631,848 fully paid ordìnary
shares.

5 Particulars of restricted
securities

6 Particulars of controller
interests

6.
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7 Particulars of security
i¡lterests over restricted
securities.

I Particulars of secur¡ty
interests over controller
interests

1
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ESCROW AGREEMENT

DATED 20 ofAugust2015.

PARTIES

BWx LIMITED ACN 163 488 631 (Entity)

The person (or persons) identified in ltem 2 of the schedule (Holder)

The person (or persons) identified in ltem 3 of the schedule (Controller)

RECITALS

A. The Entity wants to be listed. The Holder will hold the Restricted Securities as set
out in this agreement on the basis that the Entity will take steps necessary to be
admitted to the official list of ASX.

OPERATIVE PROVISIONS

I. ESCROW RESTRICTIONS

1.1 Restrictions on the Holder

During the Escrow Period, the Holder must 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
Securlties;

(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; or

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

1.2 Restrictions on each Controller

During the Escrow Period, each Controller must not do any of the following:

(a) dispose of, or agree or offer to dispose ol the Controller lnterests;

(b) create, or agree or offer to create, any security interest in the Controller
lnterests; or

(c) do, or omit to do, any act if the act or omission would have the effect of
transferríng effective ownership or control of the Controller lnterests.

1.3 Holding Lock

¡
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(a) lf the restricted securities are kept on the certificated subregister, the holder
will deposit the certificates for the restricted securities with a bank or
recognised trustee for the escrow period.

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

2. WARRANTIES

2.1 Wananties

(a) tf only the Holder and the Entity are parties to this agreement, the Holder
represents and wanants that:

(Ð the Holder is an Índividual;

(iÐ the Holder has no controller; or

(iiÐ the Holder has the controllers set out in ltem 3 of the Schedule with
the interests identified in ltem 6 of the Schedule, and each controller
comes within an exception set out in Listing Rule 9.1.4.

(b) lf Holder, the Entity and any Controller are parties to this agreement, the
Holder and each Controller each represent and warrant that:

(i) the Holder has the controllers set out in ltem 3 of the Schedule with
the controller interests identified in ltem 6 of the Schedule; and

(ii) any controller who is not a party to this agreement comes within an
exception set out in Listing Rule 9.1.4.

(c) The Holder represents and warrants that:

(i) ltem 7 of the Schedule sets out full particulars of any security
interests which have been created, or are agreed or offered to be
created, in the Restricted Securities (and a release of any specified
security interests is attached to this agreement); and

(iÐ apart from any security interests referred to in ltem 7 of the
Schedule, before the Escrow Period begins, the Holder has not done,
oromitted to do, any actwhich would breach clause 1.1 of this
agreement if done or omitted during the Escrow Period.

(d) Each Controller represents and warrants that:

(Ð ltem I of the Schedule sets out full particulars of any security
interests which have been created, or are agreed or offered to be
created, in the Controller lnterests (and a release of any specified
security interests is attached to this agreement); and

2,
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3.1

3.2

(iÐ apart from any security interests referred to in ltem I of the
Schedule, before the Escrow Period begins, the Controller has not
done, or omitted to do, any act which would breach clause 1 .2 of this
agreement if done or omitted during the Escrow Period'

Breach of warranty

The Holder and each Controller acknowledge and agree that a breach of any
warranty given in clause 2.1 is a breach of this agreement.

BREACH OF THIS AGREEMENT

Enforcement of agreement by Entþ

lf it appears to the Entity that the Holder or a Controller may breach this
agreement, the EntÍty must take the steps necessary to prevent the breach, or to
enforce the agreement.

Breach by Holder or Gontroller

lf the Holder or a Controller breach this agreement:

(a) the Entity must take the steps necessary to enforce the agreement, or to
rectify the breach;

(b) the Entity must refuse to acknowledge, dealwith, accept or register any
sale, assignment, transfer or conversion of any of the Restricted Securities;
and

(c) the holder of the Restricted Securities ceases to be entitled to any
dividends, distributions or voting rights while the breach continues.

This clause is in addition to, and does not detract from, any other rights and
remedies of the Entity.

4. AMENDMENT

This agreement can only be amended or waived

with the written consent of each other party.

5. JURISDICTION

(a) This agreement is governed by the laws of the State of Victoría.

(b) Each party submits to the jurisdiction of the courts of that State and of any
court that may hear appeals therefrom for any proceedings in connection
with this agreement.

ME_t241ó32E0_¡ (wä03x)
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6. INTERPRETATION

6.1 Definitions

6.2

The following definitions apply in this agreement.

Controller lnterests means the securities, substantial interest or other interests in
the Restricted Securities and each Íntermedíate entíty through whÍch that interest
occurs, full particulars of which are set out in ltem 6 of the Schedule.

Escrow Period means the period (covering both the ASX period and voluntary)
set out in ltem 4 of the Schedule.

Listing Rules means the officíal listing rules of ASX.

Restricted Securities means the securities set out in ltem 5 of the Schedule and
any securities attaching to or arising out of those securities.

Rules for interpreting this agreement

(a) A singular word includes the plural, and vice versa.

(b) A reference to a party to this agreement includes its successors, personal
representatives and tra nsferees.

(c) Words and expressions defined in the Listing Rule and not in this
agreement, having 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.

(") lf a word is defined, another part of speech for that word has a
correspond in g meaning.

4.

5)
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EXECUTED as a deed.

EXECUTED by Holder (if company):

Signature of director

Name

SIGNED by Controller (if individual)
in the presence of:

Signature

Antz*f 
^

ì*t(..¡A{.f

Name

Executed for and on behalf of
BWX LIMITED
(ACN 163 488 631) by the
authority of its Directors and in
accordancewith s127 of the
Corporations Act 2001, by:

Director

Name

Slgnature of

Signature of party

t/Ot ¡t Hu,o,S.ë

)
)
)

)
)

Diroctor/Secretary Name

5.
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SCHEDULE

B\AD( LIMITED

(ACN 163 488 631)

C/- Minter Ellison, Level23, Rialto Towers

525 Collins Street, Melbourne, Victoria 3000

Attention: Aaron Finlav

1 Entity's name and address

2 Holdefs name and address lan Campbell

14 Fellows Road

Point Lonsdale, VIG 3225

Attention: lan Campbell

lan Campbell

14 Fellows Road

Point Lonsdale. VIC 3225

3 Gontroller's name and
address

12 months commencing on the date of the
Company's shares being quoted on ASX.

4 Escrow Period

5 Particulars of restricted
securities

150,000 fully paid ordinary shares to be issued
on or around the 17 September 2015 in

accordance wíth the BVvX Employee Loan
Plan which are subject to shareholder
approval.

6 Particulars of controller
interests

MË_t2 1632ù0_t (WZ003F)
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7 Particulans of security
interests over restricted
securities

Particulars of security
interests over controller
interests

I

56,
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ESCROW AGREEMENT

DATED 20 ofAugust2015.

PARTIES

BWX LIMITED ACN 163 488 631 (Entþ)

The person (or persons) identified in ltem 2 of the schedule (Holder)

The person (or persons) identified in ltem 3 of the schedule (Gontroller)

REC¡TALS

A. The Entity wants to be listed. The Holder will hold the Restricted Securities as set
out in this agreement on the basÍs that the Entity will take steps necessary to be
admitted to the official list of ASX.

OPERATIVE PROVISIONS

I. ESCROW RESTRICTIONS

1.1 Restrictions on the Holder

During the Ëscrow Period, the Holder must 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;

(") do, or omit to do, any act if the act or om¡ssion would have the effect of
transfening effective ownership or control of the Restricted Securities; or

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

1.2 Restrictions on each Controller

During the Escrow Period, each Controller must not do any of the following:

(a) dispose of, or agree or offer to dispose of, the Controller lnterests;

(b) create, or agree or offer to create, any security interest in the Controller
lnterests; 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 Controller lnterests.

1.3 Holding Lock

ME l?4ró32E0_l (W2003x) fl,



2

2.1

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

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

WARRANTIES

Wanantles

(a) lf only the Holder and the Entity are parties to this agreement, the Holder
represents and wanants that:

(Ð the Holder is an individual;

(ii) the Holder has no controller; or

(iiÐ the Holder has the controllers set out in ltem 3 of the Schedule with
the interests identified in ltem 6 of the Schedule, and each controller
comes within an exception set out in Listing Rule 9.1.4.

(b) lf Holder, the Entity and any Controller are parties to this agreement, the
Holder and each Controller each represent and warrant that:

(i) the Holder has the controllers set out in ltem 3 of the Schedule with
the controller interests identified in ltem 6 of the Schedule; and

(iÐ any controller who is not a party to this agreement comes within an
exception set out in Listing Rule 9.1.4.

(c) The Holder represents and warrants that:

(i) ltem 7 of the schedule sets out full particulars of any security
interests which have been created, or are agreed or oflered to be

created, in the Restricted Securities (and a release of any specified
security interests is attached to this agreement); and

(iÐ apart from any security interests referred to in ltem 7 of the
Schedule, before the Escrow Period begins, the Holder has not done,
or omitted to do, any act which would breach clause 1.1 of this
agreement if done or omitted during the Escrow Period'

(d) Each Controller represents and warrants that:

(Ð ltem I of the Schedule sets out full particulars of any security
interests which have been created, or are agreed or offered to be
created, in the Controller lnterests (and a release of any specified
security interests is attached to this agreement); and

ME_¡24 ltÉ240_l (s/2001x)
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(iù apart from any security interests referred to in ltem I of the
Schedule, before the Escrow Period begins, the Controller has not
done, or omitted to do, any act which would breach clause 1 .2 of this
agreement if done or omitted during the Escrow Period.

2.2 Breach of wananty

The Holder and each Controller acknowledge and agree that a breach of any
warranty given in clause 2,1 is a breach of this agreement.

3. BREACH OF THIS AGREEMENT

3.1 Enforcement of agreement by Entity

lf it appears to the Entity that the Holder or a Controller may breach this
agreement, the Entity must take the steps necessary to prevent the breach, or to
enforce the agreement.

3.2 Breach by Holder or Controller

lf the Holder or a Controller breach this agreement.

(a) the Entity must take the steps necessary to enforce the agreement, or to
rectiff the breach;

(b) the Entity must refuse to acknowledge, dealwith, accept or register any
sale, assignment, transfer or conversion of any of the Restricted Securities;
and

(o) the holder of the Restricted Securities ceases to be entitled to any
dividends, distributions or voting rights while the breach continues.

This clause is in addition to, and does not detract from, any other rights and
remedies of the Entity.

4. AMENDMENT

This agreement can only be amended or waived

with the written consent of each other party.

5. JURISDICTION

(a) This agreement is governed by the laws of the State of Víctoria.

(b) Each party submits to the jurisdiction of the courts of that State and of any
court that may hear appeals therefrom for any proceedings in connection
with this agreement.

3
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6. ¡NTERPRETATION

6.1 Definitions

6.2

The following definitions apply in this agreement.

Gontroller lnterests means the securities, substantial interest or other interests in
the Restrícted Securities and each intermediate entity through which that interest
occurs, full particulars of which are set out in ltem 6 of the Schedule.

Escrow Period means the period (covering both the ASX period and voluntary)
set out in ltem 4 of the Schedule.

Listing Rules means the official llsting rules of ASX.

Restricted Securities means the securities set out in ltem 5 of the Schedule and
any securities attaching to or arising out of those securities.

Rules for lnterpreting thls agrcement

(a) A singular word includes the plural, and vice versa.

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

(c) Words and expressions defined in the Listing Rule and not in this
agreement, having the meanings given to them in the Listing Rules,

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

lf a word is defined, another part of speech for that word has a
correspond ing meaning.

(d)

(e)

4
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EXECUTED aS a deed

EXECUTED by Holder (if company):

Signature of director

Name

SIGNED by Gontroller (if individual)
in the presence of:

Signature

A1\AÈ{ (rtç+L^/q
Name

Executed for and on behalf of
BWX L¡MITED
(ACN 163 488 $r) by the
authority of its Directors and in
accordance with s127 of the
Corporations Act 2001, by:

Director

Signature of dírector

Nâme

Signature of party

Signature

)
)
)
)
)

olçy-¡^t 4u"16¿{
Director/Secrelary Na me

)

6
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SCHEDULE

1 Entity's name and address B\M( LIMITED

(ACN 163 488 631)

C/- Minter Ellison, Level23, Rialto Towers

525 Collins Street, Melbourne, Victoria 3000

Attention: Aaron Finlay

lntegra Nominees Pty Ltd

14 Fellows Road

Point Lonsdale, VIC 3225

Attention: lan Camobell

2 Holder's name and address

lan Campbell

14 Fellows Road

Point Lonsdale, VIC 3225

3 Gontroller's name and
address

Escrow Period 12 months commencing on the date of the
Gompany's shares being quoted on ASX.

4

500,000 options over fully paid ordinary
shares exercisable at 40 cents expiring 30
September 2018 and after the proposed 1 for 5
share consolidation on 17 September 2015,
100,000 optíons over fully paid ordinary shares
exercisable at $2.00.

1,363,637 fully paid ordinary shares and after
the proposed 1 for 5 share consolidation on 17
September 2O15,272,728 fully paid ordinary
shares.

5 Particulars of restricted
securities

6 Partlcula¡s of controller
interests

6
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7 Particulars of security
interests over restricte d
securities

I Particulars of security
interests over controller
interests

Lt.
ME_É4r63280_¡ (WÐ03x)
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ESCROW AGREEMENT

DATED 20 ofAugust 2015.

PARTIES

BWX LIMITED ACN 163 488 631 (Entity)

The person (or persons) identified in ltem 2 of the schedule (Holder)

The person (or persons) identified in ltem 3 of the schedule (Controller)

RECITALS

A. The Entity wants to be listed. The Holder will hold the Restricted Securities as set
out in this agreement on the basis that the Entity will take steps necessary to be
admitted to the official list of ASX.

OPERATIVE PROVISIONS

I. ESCROW RESTRICTIONS

1.1 Restrictions on the Holder

During the Escrow Period, the Holder must 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;

(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; or

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

1.2 Restrictions on each Gontroller

During the Escrow Period, each Controller must not do any of the following:

(a) dispose of, or agree or offer to dispose of, the Controller lnterests;

(b) create, or agree or offer to create, any security interest in the Controller
lnterests; 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 Controller lnterests.

1.3 Holding Lock

64.
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(a) lf the restricted securities are kept on the certificated subregister, the holder
will deposit the certifícates for the restricted securities with a bank or
recognised trustee for the escrow period.

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

2. WARRANTIES

2.1 Warranties

(a) lf only the Holder and the Entity are parties to this agreement, the Holder
represents and warrants that:

(i) the Holder is an individual:

(ii) the Holder has no controller; or

(iiD the Holder has the controllers set out in ltem 3 of the Schedute with
the interests identified in ltem 6 of the Schedule, and each controller
comes within an exception set out in Listing Rule 9.1.4.

(b) lf Holder, the Entity and any Controller are parties to this agreement, the
Holder and each Controller each represent and warrant that:

(Ð the Holder has the controllers set out in ltem 3 of the Schedule with
the controller interests identified in ltem 6 of the Schedule; and

(ii) any controller who is not a party to this agreement comes within an
exception set out in Listing Rule 9.1.4.

(c) The Holder represents and warrants that:

(Ð ltem 7 of the Schedule sets out full particulars of any security
interests which have been created, or are agreed or offered to be
created, in the Restricted Securities (and a release of any specified
security interests is attached to this agreement); and

(ii) apart from any security interests referred to in ltem 7 of the
Schedule, before the Escrow Period begins, the Holder has not done,
or omitted to do, any act which would breach clause 1.1 of this
agreement if done or omitted during the Escrow Period.

(d) Each Controller represents and warrants that:

Item I of the Schedule sets out full particulars of any security
interests which have been created, or are agreed or offered to be
created, in the Controller lnterests (and a release of any specified
security interests is attached to this agreement); and

(i)

2.
ME_124161280_l (W2003x)
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3.

3.1

3.2

(iÐ apart from any secur¡ty interests referred to in ltem 8 of the
Schedule, before the Escrow Period begins, the Controller has not
done, or omitted to do, any act which would breach clause 1.2 of this
agreement if done or omitted during the Escrow Period.

Breach of warranty

The Holder and each Controller acknowledge and agree that a breach of any
warranty given in clause 2.1 is a breach of this agreement.

BREAGH OF THIS AGREEMENT

Enforcement of agreement by Entity

lf it appears to the Entity that the Holder or a Controller may breach this
agreement, the Entity must take the steps necessary to prevent the breach, or to
enforce the agreement.

Breach by Holder or Controller

lf the Holder or a Controller breach this agreement:

(a) the Entity must take the steps necessary to enforce the agreement, or to
rectify the breach;

(b) the Entity must refuse to acknowledge, deal with, accept or register any
sale, assignment, transfer or conversion of any of the Restrícted Securities;
and

(c) the holder of the Restricted Securities ceases to be entitled to any
dividends, distributions or voting rights while the breach continues.

This clause is in addition to, and does not detract from, any other ríghts and
remedies of the Entity.

AMENDMENT

This agreement can only be amended or waived

with the written consent of each other party.

JURISDICTION

(a) This agreement is governed by the laws of the State of Victoria.

(b) Each pafty submits to the jurisdiction of the courts of that State and of any
court that may hear appeals therefrom for any proceedings in connection
with this agreement.

4.

5
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6. INTERPRETATION

6.1 Definitions

6.2

The following definitions apply in this agreement.

Controller lnterests means the securities, substantial interest or other interests in

the Restricted Securities and each intermediate entity through which that interesi
occurs, full particulars of which are set out in ltem 6 of the Schedule.

Escrow Period means the period (covering both the ASX period and voluntary)
set out in ltem 4 of the Schedule.

Listing Rules means the official listing rules of ASX.

Restricted Securities means the securities set out in ltem 5 of the Schedule and
any securities attaching to or arising out of those securities.

Rules for interpreting this agreement

(a) A singular word includes the plural, and vice versa.

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

(c) Words and expressions defined in the LístÍng Rule and not in this
agreement, having 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.

(e) lf a word is defined, another part of speech for that word has a
corresponding meaning.

4.
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EXECUTED as a deed

EXECUTED by Holder (if company):

of director

ôwrs sl+
Name

SIGNED by Controller (if individual)
in the presence of:

Signature of

AnCø¡r ñcu-1<'1
Name

Executed for and on behalf of
BWX LIMITED
(ACN 163 488 631) by the
authority of its Directors and in

accordance with s127 of the
Corporations Act 2001, by:

Director

Director

Signatu re of di rector/secretary

AsJaþtf-,4. cl+tLÐ

Ì

Name

Name

party

PêIJt3

)
)
)

)
)

,lor,J flrr,u6o
Director/Secretary Name

5.

69.
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SCHEDULE

BWX LIMITED

(ACN 163 488 631)

C/- Minter Ellison, Level23, Rialto Towers

525 Collins Street, Melbourne, Victoria 3000

Attention: Aaron Finlav

1 Entity's name and address

The Moola Machine Pty Ltd

3 Kingston Street

Hampton, VIC 3188

Attention: Denis Shellev

2 Holdefs name and address

Denis Shelley

3 Kingston Street

Hampton, VIC 3188

3 Controller's name and
address

4 Escrow Period 12 months commencing on the date of the
Company's shares being quoted on ASX.

666,667 fully paid ordinary shares and after
the proposed 1 for 5 share consolidation on 17
September 2015, 133,334 fully paíd ordinary
shares.

5 Particulars of restricted
securities

b Particulars of controller
interests

6q
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7 Particulars of security
interests over restricted
securities

I Particulars of securíty
interests over controller
interests

1o
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ESCROW AGREEMENT

DATED 20 ofAugust 2015.

PARTIES

Bwx LIMITED ACN 163 488 631 (Entity)

The person (or persons) identified in ltem 2 of the schedule (Holder)

The person (or persons) identifìed in ltem 3 of the schedule (Gontroller)

RECITALS

A. The Entity wants to be listed, The Holder will hold the Restricted Securities as set
out in this agreement on the basis that the Entity will take steps necessary io be
admitted to the official list of ASX.

OPERATIVE PROVISIONS

1. ESCROW RESTRICTIONS

1.1 Restrictions on the Holder

During the Escrow Period, the Holder must 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;

(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; or

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

1.2 Restrictions on each Gontroller

During the Escrow Period, each Controller must not do any of the following:

(u) dispose of, or agree or offer to dispose of, the Controller lnterests;

(b) create, or agree or offer to create, any security interest in the Controller
lnterests; or

(c) do, or omit to do, any act if the act or omission would have the effect of
transferring effeclive ownership or control of the Controller lnterests.

1.3 Holding Lock

1t
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(a) lf the restricted securities are kept on the certificated subregister, the holder
will deposit the certificates for the restricted securities with a bank or
recognised trustee for the escrow period.

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

2. WARRANTIES

2.1 Warranties

(a) lf only the Holder and the Entity are parties to this agreement, the Holder
represents and warrants that:

the Holder is an individual;(Ð

(iÐ

(iii)

the Holder has no controller; or

the Holder has the controllers set out in ftem 3 of the Schedule with
the interests identified in ltem 6 of the Schedule, and each controller
comes within an exception set out in Listing Rule 9.1.4.

(b) lf Holder, the Entity and any Controller are parties to this agreement, the
Holder and each Controller each represent and warrant that:

(Ð the Holder has the controllers set out in ltem 3 of the Schedule with
the controller interests identified in ltem 6 of the Schedule; and

(ii) any controller who is not a party to this agreement comes within an
exception set out in Listing Rule 9,1,4.

(c) The Holder represents and warrants that:

(i) ltem 7 of the Schedule sets out full particulars of any security
interests which have been created, or are agreed or offered to be
created, in the Restricted Securities (and a release of any specified
security interests is attached to this agreement); and

(ii) apart from any security interests referred to in ltem 7 of the
Schedule, before the Escrow Period begins, the Holder has not done,
or omitted to do, any act which would breach clause 1.1 of this
agreement if done or omitted during the Escrow Period.

(d) Each Controller represents and warrants that

(i) ltem 8 of the Schedule sets out full particulars of any security
interests which have been created, or are agreed or offered to be
created, in the Controller lnterests (and a release of any specified
security interests is attached to this agreement); and

2.
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2.2

Ĵ.

3.1

3.2

(ii) apart from any security interests refened to in ltem I of the
Schedule, before the Escrow Period begins, the Controller has not
done, or omitted to do, any act which would breach clause 1.2 of this
agreement if done or omiüed during the Escrow Period.

Breach of warranty

The Holder and each Controller acknowledge and agree that a breach of any
warranty given in clause 2.1 is a breach of this agreement.

BREACH OF THIS AGREEMENT

Enforcement of agreement by Entity

lf it appears to the Entity that the Holder or a Controller may breach this
agreement, the Entity must take the steps necessary to prevent the breach, or to
enforce the agreement.

Breach by Holder or Controller

lf the Holder or a Controller breach this agreement:

(a) the Entity must take the steps necessary to enforce the agreement, or to
rectify the breach;

(b) the Entity must refuse to acknowledge, deal with, accept or register any
sale, assignment, transfer or conversion of any of the Restricted Securities;
and

(c) the holder of the Restricted Securities ceases to be entitled to any
dividends, distributions or voting rights while the breach continues.

This clause is in addition to, and does not detract from, any other rights and
remedies of the Entity.

AMENDMENT

This agreement can only be amended or waived

with the written consent of each other party.

JURISDICTION

(a) This agreement is governed by the laws of the State of Victoria.

(b) Each party submits to the jurisdiction of the courts of that State and of any
court that may hear appeals therefrom for any proceedings in connection
with this agreement.

4

5

3.
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6. INTERPRETATION

6.1 Definitions

The following definitions apply in this agreement.

Controller Interests means the securities, substantial interest or other interests in
the Restricted Securities and each intermediate entity through which that interest
occurs, full particulars of which are set out in ltem 6 of the Schedule.

Escrow Period means the period (covering both the ASX period and voluntary)
set out in ltem 4 of the Schedule.

6.2

Listing Rules means the official listing rules of ASX.

Restricted Securities means the securities set out in ltem 5 of the Schedule and
any secur¡ties attaching to or arising out of those securities.

Rules for interpreting this agreement

(a) A singular word includes the plural, and vice versa.

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

(c) Words and expressions defined in the Listing Rule and not in this
agreement, having the meanings given to them in the Listing Rules.

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

lf a word is defined, another part of speech for that word has a
corresponding meaning.

(d)

(e)

ME_124 163280_l (W2003x)
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EXECUTED as a deed.

EXECUTED by Holder (if comPanY):

Signature of director

Name

SIcNED by Controller (if individual)
in the presence of:

Signature

Name

Executed for and on behalf of
BWX LIMITED
(AGN 163 488 631) by the
authori$ of its Directors and in

äccordance with sî27 of the
Corporations Act 2001, by:

Signature of party

.Da¡ts sReU-Ð/
Name

Signature of party

ùÐrrs 5*
Name

Sig

Èlùç'Ðt-e â1</Ân
Directo r/Secretary Name

)

)

)

)
)

J aø Hu,-¿¡ t¿ -D¡rector Name

5
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SCHEDULE

1 Entity's narne and address BWX LIMITED

(ACN 163 488 631)

C/- Minter Ellison, Level 23, Rialto Towers

525 Collins Street, Melbourne, Victoria 3000

Attention: Aaron Finlay

2 Holder's name and address Denis Shelley

3 Kingston Street

Hampton, VIC 3188

Attention: Denis Shelley

3 Controller's name and
address

Denis Shelley

3 Kingston Street

Hampton, VIC 3188

4 Escrow Period 12 months commencing on the date of the
Company's shares being quoted on ASX.

5 Particulars of restricted
securities

1,000,000 options over fully paid ordinary
shares exercisable at 40 cents expiring 30
September 2018 and after the proposed 1 for
5 share consolidation on 17 September 2015,
200,000 options over fully paid ordinary shares
exercisable at $2.00.

1,000,000 fully paid ordinary shares and after
the proposed 1 for 5 share consolidation on 17
September 2O15,200,000 fully paid ordinary
shares.

150,000 fully paìd ordinary shares to be issued
on oraround the 17 September2015 in
accordance with the BWX Employee Loan
Plan which are subject to shareholder
approval.

ME_124t63280_l (W2003x)
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6 Particulars of controller
interests

7 Particulars of security
interests over restricted
securities

B Particulars of security
interests over control le r
Interests

ME_124161280 1 (W2003x)
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