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Form 603

Corporations Act 2001
- Sectlon 671B

Notlce of Initlal substantial holder

To: Company Name/Schema Metgssco Limited (Melgasco)

ACN/ARSN 088 196 363

1. Datalla of gubsatantial holder (1)

Melbana Energy Limited (Melbana) and each of Its subsidlaries Inciuding those Hsted in Annexure A as updatsd

Name - X
fram time lp time and avallable Trom Melbana on request (Melbana Subsidiarles)

ACN/ARSN (i applicabla) ACH DBG 447 D52

The holder became a substanl/al holdsr on  _12/07/2018

2. Detalla of valing power

The Lolal number of votes altached te all lhe votlng shares In the company of votlng Interasts in the schemne that the substantlal holder or an assoclate
(2} had a relavant interest (3) In on the dale ha substantial holder became a substanlial halder are as fallows:

Glags of securities (4) Numbar of securlties Person's votes (3) Voting powaer (6}

Ordinary sharas {Shares) 76,616,908 . 76,516,008 19.59%

(Based on an lssuad capital of
390,601,434 Shares)

3, Detalls of relevant Interasts

The naturs of the relevant interest the substantial holder or an assaciate had in the following vollng secutlties on the date Ihe aubstantial hglder
bacama a substantlal holder are as follows:

Holdar of relevant Interasts Natitre of ralavant Interest (7) Class and number of sacurities

Melbana Relevant interest In the Shares under 76,516,908 Shares
gectiong 60B(1)(h), GOB(1)(c) and/or
608(8} of the Corporations Act 2001 (Gth)
{(Act) {power lo exercise or control the
exarciea of a power to dispose and/for
vote securilies) as a result of MRA
Advigory Ply Ltd AGN 605 262 506 (M&A
Advlaory) executing a sharaholder
suppont deed poll In tavour of Melbana
{Suppont Deed) inrelallon to a propoged
lakeovar offer tor the Sharesz (Olfar), a
copy of which Is annexad 10 this notica
and marked Annaxure B. The ahility 1
axeIcise any powers or control ls subject
to the terms and condillons of the
Support Deed.

4. Deatallz of prasant réglstered holders
The persons ragisterad 43 holders of Ihe gecurllles referrad Lo In paragraph 3 above are as follows:

Holder of relevant Intarast Registared halder of Person antiiled to ba Clags and numbar of
aecurliles . ragistered as holder (8) sequrities
Malbana M&A Advisory and, subjectlo | MAA Advisory 76,616,908 Sharos

the tarms and condillons of
lha Support Dead and the
Oitar, Malbana
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5.

Tha conslderatlon pald far each ralevant Inlerest referrad to in paragraph 3 above, and acquired In the faur months prior to the day that the substaniial
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Conslderatlon

holder hecame a subatantial holder Is as follows:

6.

Tha reasons the parsone namad In paragraph 3 above are assoclates of the substantial holder are as followe:

@gloez/017

Conslderation (9)

Clags and numbar of
securliles

NI, howaver, subject to the
terms and conditions of the
Support Dead and Il the Ofar
la accopted by M&A Advisory,
the conalderation payable
under the terms of the Offer
(bsing 4 {ully paid ordinary
shares ivduad In Melbana for
every 1 Melgasco Sharg)

78,516,908 Sharey

Holder of relevant Interest Data of acqulsition
Malbana 12/07/2019
Agsoclates

Nama and AGN/ARSN (If applicable)

Natura of association

Melbara Subsidlaries

Each Melbana Subsldlary 1s an associate of Melbana undar
gacllon 12(2)(8) of the Act because il ig a wholly ownad
subsidiary of Malbana and s an associale of sach other
Meltbana Subsidiary bacauss all of Ihasa anlitles are controlled

by Malbana,

7. Addraases
The addrezees of persons named in thla form are as lollows:

Name Address

Malgasco Lavel 3, 2 Ellzabeth Plaza, Norlh Sydney, NSBW 2080

Melbana Level 3, 350 Colling Straal, Melbourne, VIC 3000

M&A Advisory Suite 407, 12 Century Cireult, Baulkham Hilla, NSW 2153
Signature

{1y

(2}
)]
)
)
{8

7}

(@
(8)

printname _ Malanle Leydin

capaclly

Company Secretary

sign hero L}%ﬁ?ﬂ.{c&\_—.ﬂ

date

16/ 07f 2019

DIRECTIONS

I thara ara & nuimber of aubsientlel holdsra wilh efrdlar ar relotod ralevant lasuse (ay. & serporation end e rolated corporations, o the manager and trustea of an oqully (usl), Ihe names
ol b4 included in an annaura Lo the lefm. If the refovant intaraale of & graup of pemana aro nasaniially Bimilar, they may be fatted to throughaut tha form aa & gpacifically namsd

group If the tambarahip of apch group, wilh the narmea and addreases of membard ls elaerly aat aul In peragraph 7 of the foim

36e the deliniflon of "Resociate” In eaclar § of the Corporalions Acl 2001.

Gaa Iha definifion of “relevant Inlerest’ in secllane 608 end 6718(7) ot iha Gomporaiiona Acl 2001,

Tha voling aharog of & company censiliute ons clags unlags divided inta eparale caoaea,

The otal nuraber a1 veles sliachad |0 Al tha valirg elvarss It the company or ualing interests In ha echema (IT any) thal the persan o an aesociale has A ralavant Interast In.

Tha person'a votas divided by {he (o\el vo12s In ihe body corporata o schame mulliplled by 100.

Tveliles datalls of;

{8) gty relovant agragment o aiher ¢lrtumalanaeos by which tha relevant lnlerssl wao scquirad. || aubsoction 6718(4) appiee, a capy of any doounant scling oul the Wrms of BNy
relevant agroaman), And  alatement by tha parson giving full and accurale delalle of Any cantrecl, schema ar arrangament, must accompany thle form, iogothor with @ writtan

elatament corllfying 1hle coniracl, sehecna or arrangaman; snd

) any qualifieation of lhe powor of 2 parson 12 exarelge, corlral the exorclsa of, o iuenca (ha exsrelss of the vollng powers or dlapeaal of tha sacurltes | whlch Uis rélevant

Interaal ralalea finditaling cinarly tha parllcular sacunllaa lo which the qualificallen appiles).

San (he definilion of “ralavan| agrasmant” In saclion & of e Corporalions Acl 2001,

It the aubatantlat holder in unaide 1 dotsrmins tha ldonlity of the parasi (4. Il the relovant Interaal adyns bacause of an oplion) wrila "unknewn".

Detalle of the oenaldaralion must Include any and of banofila, money &ind olher, that ony parmon from wham a relevant Intersel waa scquired oo, or may, bacome andiad (9 racalve in
relatien to (hat acqulglien, Datalla muat be included avon if Ihe banafil {8 cendillonal on the happaning or nat of 8 conlingency. Detalla must be Includod of any banafit pald an bahalf of Ma

aubstantlal holdgr o Iis Aeanclat in relalion to tho acquisitons, svan If they are nat petd direally o the parann Irom whom the ralevant Inlarasl wan saquired.
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Annexure A

This Is Annexure A of 1 page (Including this pape) refarred 1o in torm 603 noties of inlllal subatantial holder lodged by Melbana Enargy Litmitad ACN

068 447 952

Slgnature
prinl name  Malanle Leydin capacily Company Sacretary
slgn here MS'\(A‘)N_‘»{QJ\__‘. dala 16 07 2018

Entity ACN

Flnnizs Offshore Exploration Ply Ltd 161 078 253

LNG Australia Pty Lid 094 071 637

MEO Inlernztional Py Ltd 151 255 426

MEOQ New Zealand Pty Limitod
Methanol Ausiralia Py Ltd

Registerad In New Zealand
092 261 222
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Annaxure B

Thiz Iz Annaxure A of 14 pages (Including thig page) referred to In form 603 nolice of Inltlal substantial holder lodged by Melbana Energy Limited AGN
068 447 852

Signature

print name  Malanla Laydin capacity Company Sacratary

sign hare QW“{ZQ ' date 16 07 2019
~J
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M&A Advisary Pty Limiled
ACN 605 252 506

PO Box 378

Edyacliff NSV 2027

12 July 2019

Melbana Energy Limited
Level 3, 350 Collins Street
Melboutne, Victoria 3000

Dear Directors

Shareholder support decd poll — proposed acquisition of Metgasco Limited
1. Acceptance of Offer under Takeover Big

1.1 Subject to Melbana publicly announcing an intention 1o make the Offer (conditional or otherwise),
which will include conditions no less favourable to Metgasco Sharcholders than the conditions set
oul in Schedule [, M&A Advisory agrees that it will accept, or procute the acecptance ol the Offer,
if made, in respect of the Acceptance Shares on, and not before, the Acceptance Dale.

1.2 M&A Advisory acknowledpes that it Melbana announces an intention o make the OFfer, which
intention is expressed to he subject Lo one or more conditions precedent (for example an approval,
consent, anthorisation or waiver from a government agency or other regulatory authorily), then the
making of the Offer will be subject to satisfaction or waiver of that condition precedent, absent
which the Offer will not be made,

2. Undertakings
2.1 Mé&A Advisory undertakes:
() not to accept the OfTer, if mades, other than in accordance with clavsc [;
(b) not to dispose of, or offer ar agree 10 dispose of, or grant any interest in or otherwise deal
with, the Acceptance Shares (or any interest in them), other than in accordance wilh
clause |, nor enter into any discussions or negotiations relating to any such disposal;

(c) not 1o acquire any tegal, beneficial inlerest or relevant interest in any securities in Metgasco;

(d) to exercisc all rights attaching to the Acceptance Sharcs, including any voling rights, as
direcled by Melbana,

)] that neither it nor any of its associates will;

(i) approach or solicit inquiries from any person other than Mclbana in relation Lo a
proposal to acquire, deal in or exercise any rights in relation to any or all of the
Acceptance Sharcs or participate in any discussions or negotiations, provide any
information or take any other action to facilitate any such person making such a
proposal; or

(i) take any action or make any statement which is or may be prejudicial (o the success
ol the Takeover Bid; and -

0128923-00C0001 AL:11197166.4 1
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(N on and from the date M&A Advisory accepts the Offer, not to withdraw its acceptance, even
if M&A Advisory may be permitted to do so by law (including under section 6508 of the
Corparations Aet) or under the terms of the Offer.

3. Failure to eomply

3.1 M&A Advisory agrees and acknowledpes that in the event M&A Advisory fails to comply with its
oblipations under clause 1, monclary damages alone would not be adequate compensation io
Melbana and that specific performanee or injunctive relief is an appropriate remedy.

32 On the day afier the date on which M&A Advisory fails to comply with its obligations under clavse
I, M&A Advisory itrevocably appoints any director or officer of Melbana to be its attorney in M&A
Advisory's name and on its behalf to execute any acceplance forms and to do such other acts and
things as may be necessary to accept (or procure the acceptance) of the Offer in respect of the
Acceptance Shares.

4. Termination and Suspension

4.1 Thiz deed poll will terminate, and all of M&A Advisory’s obligations under it will lmmedmtely
cease and be of no force and effect, upon the earlier to ocour of the following:

(a) if Melbana has not publicly announced an intention to make the Offer (conditional or
otherwise) within 2 Business Days of the date of this deed pol),

(b) the expiry of the Offer Period: and

{c) if:
(i) prior to the Acceptance Date, the bidder's statement or explanatory statement in
respect of a Superior Proposal is released o ASX; and
(i) Melbana does not improve, or announce an intention to improve, the Value of the
consideration for each Metgasco Share under the Offer so that it is at lcast equal to
the Value of the consideration for cach Metgasco Share under the Superior Proposal
within 5 Business Days of Lhe oceurtence of the event wider clause 4. 1{HX0).
5. Warranties
3l M&A Advisory represents and warrants that it:,

() is the lepal owner of 100% of the Acceplance Shares; and

(b) acts as agent on behalf of the benelicial owner(s) of the Acceplance 8hares which are free of
encumbrances, with full power and authotity to enler into and complate this deed without the
consent of any other person.

0. Confidentiality and public announcements

6.1 M&A Advisery agrees to keep the cxistence and terms of this deed poll confidential wiil Melbana
has given a substantial holding notice to ASX (which atlaches 3 copy of thig deed poll} in respect of
ihe relevant interest which Melbana aequires as a result of this deed poll, or until Melbana has
otherwise announced the terms of this deed poll to ASX,

6.2 M&A Advisory congents 1o (he inclusion of statements reflecting the covenants in this deed poll to
be included in any public announcement in respect of the Takeover Bid and in any bidders

0128923-0000001 AU:111897156.1 2
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stalement, supplementary bidder's statement, notice of mecting, target’s statement or supplementary
targel’s statement.

1. General
7.1 This deed poll may not be amended, terminated or revoked without Melbana's prior wrilten consent.

7.2 This deed poll may be relied on and enforced by Melbana against M&A Advisory in accordance
with its terms even though Mclbana is not a party to it.

7.3 Time is of the essence in this deed pall, in particular with respect to M&A Advisory's nl:nh;:ﬂuon 1o
accept the QlTer in respect of all Acceptance Shares under clause 1.

7.4 If any provision of this deed poll s void, illegal or unenforceable, it may be severed without
affeeling the enforceability of the other provisions in this deed poll.

7.5 This deed poll and any dispute or difference arising out of this deed poll shall be governed by and
construed in accordance with the laws of New South Wales.

8. Interpretation
8.1 In this deed poll:
Acceptance Date means:
(a) 2 Busingss Days after Melbana has reccived, either:
Q) the Listing Rule 10.] Approval;

(i a waiver from ASX 1o permit the issue of Melbana Shares to M&A Advisory under
the Offer without the Listing Rule 10.1 Approval; or

(ifiy ~ notice or confirmation from ASX that Melbana is nol required to obtain the Listing
Rule 10.1 Approval; or

(il such other date that Mclbana consents to in writing.

Acceptance Shares means 76,516,908 Melgasco Shares held by M&A Advisory (representing
19.59% of all Metpgasco Shares as at the date of this desd poll);

ASX means ASX Iimiled or Australian Securitics Exchange as the context requires;

Business Day means a day other than a Saturday, Sunday or public holiday on which banks are
generally open in Sydney, New South Wales for normal business:

Corporations Act means the Corporations Act 2001 (Cth);

M&A AdvisoryListing Rule 10.1 Approval means the approval of Melbana Sharcholders for the
purposes of Listing Rule 10.1 for the issue of Melbana Sharcs lo M&A Advisory under the Offer,

M&A Advisory means M&A Advisory Pty Ltd ACN 605 252 506;
Melbana means Melbana Energy Limited ACN 078 012 745,

Melbana Share means a fully paid ordinary share issued in the capital of Melbana;

0128923-0000001 AU:11197156,1 3
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Mclbana Sharcholders means the persons who are registered in the register of Melbana Shares
maintained by Link Market Services Limiled on behall of Melbana as the holders of Melbana Sharcs
from time to time;

Metgasco means Metgasco Limiled ACN 088 196 383,
Metgasco Share means a fully paid ordinary share issued in the capital of Metgasco;
Metgasco Shareholder means a holder of one or more Mcetpaseo Shares;

Offer means the offer by Melbana or ils wholly owned subsidiary to acquire each Mctgasco Share
(including all rights attaching to them) under the Takeover Bid in consideration for the issue of 4
Melbana Shares for every | Metgasco Share, as varicd from time to time;

Offer Period means the period duﬁng which the Offer is open for acceplance by Metgasco
Sharcholders;

Superier Proposal means a bona fide proposal received by Metgasco alicr the date of this deed poll:

(a) pursuant o which, if ultimately completed in accordance with its terms, a Third Party would,
directly or indirectly, acquire a relevant interest in, or become the holder of, 100% of the
Metgasco Shares (including any Metgasco Shares held by that Third Parly or any associate
of that Third Party) via a takeover bid or scheme of amangement;

(b) that is not subject lo any condition which is materially more onerous than any of the
conditions specified in Schedule 1 to this deed poll which have not, prior to the time that the
proposal is announced, been waived by Melbana or satistied,;

{c) in respect of which, or in respect of the Third Party making the proposal, M&A Advisory
has not engaged in conduct that is in breach of its obligations under clause 2.1(e); and

G)) under which the Value of the consideration offered for cach Metgasco Share exceeds the
Value of the then current consideration for each Metgasco Share under the Offcr by al least
3%;

Takeover Bid means an offemarket takeover bid to be made by Melbana or ils wholly ownod
subsidiary under Chapter 6 of the Corporations Act to acquire 100% of the Melgasca Shares
(ingluding all rights attaching to them);

Third Party means a person other than Melbana or its related entities;

Value means, in respect of the consideration offered or proposed to be offered uinder the Offer or a
Superior Proposal, the amount calculated in accordance with Sehedule 2: and

VWAF means the volume weighted average sale price of the relevant securitics on the relevant stock
axchange for the relevant period excluding special crossings, overnight sales and exchange traded
option exercises.

8.2 Unless otherwise indicated, if the day on which any act, maitcr or thing is ta be done under this deed
poll is a day other than a Business Day, that acl, matter or thing must be done on or by the next
Business Day, '

8.3 Any term defined in the Corporations Act has the same meaning in this deed poll.

8.4 In this deed poll:

0128923-0000001 AL;11197156,1 4



16/07 2018 TUE 13:47

(a)

(b)

(g)

(h)
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references to persons or entities include natural persons, bodies corporate, partnerships,
trusts and unincorporated associations of persons;

a reference to a clause or schedule is a reference to a clause or schedule of or to this deed
poll (and the schedules form part of this deed poll):

a reference to any time is a reference to that time in Sydney, New South Wales;
a reference to any instrument or document includes any variation or teplacement of it;
singular words include the plural and vice versa,

if a word or phrase is defined, other grammatical forms of that word have a corresponding
meaning;

goncral words must not be given a resirictive meaning by reason of the fact that they are
followed by particular examples intended to be embraced by the general words; and

the headings do not affect interpretation,

0126923-0000001 AU:11197156.1 5
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CXECUTED AS A DEED POLL by M&A )
ADYISORY PTY LTD in accordance with
seotion 127 of the Corparations Act 2001 (Cth): )

e

____Andrew Purcell
WNaie of sol¢ director and company secretary who Sighature of s jector and sole company seeretary
states that he or she is the sole director and sole
company secretary of M&A Advisory Pty Ltd

0128923-0000001 AL:11187156.1 6
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SCHEDULE 1
OFFER CONDITIONS
I. Minimum acceptance

At or before the end of the QfTer Period, Melbana has a Relevant Interest in the number of Mealgasco
Shares Lhal represents at least 50.1% of the aggregate of all Metgasco Shares on issue,

2 M&A Advisory participation
Belore the end of the Offer Period, Melbana having received:

(a) the approval of Mclbana Sharcholders for (he purposes of Listing Rule 1-0.1 lor the
acquisition of 1he Melgasco Shares held by M&A Advisory and the issue of Melbana
Shares to M&A Advisory under the Offer (Listing Rule 10.1 Approval);

(b) a waiver [rom ASX to permit the issue of Melbana Shares io M&A Advisory under the
Offer without the Listing Rule 10.1 Approval; or

(¢) a nolice or confirmation from ASX that Melhany is not required to obtain the Listing Rule
10.1 Approval.

3 No maierial adverse change

Between Lhe Announcement Dale and the end of the Offer Period, no event or change in
circumslances occurs, and no cvenl or change in circumstances that oceurred belore the
Announcement Date but was not apparent [rom publicly available informalion before that lime
hecomes publicly known, that individually or when aggregated with all other such events or changes
hag had, or could reasonably be expectled io have any of the following effeets:

() a diminution of the consolidated net assets of Metgasco Group by $1,000,000 or more;

) any malerial rights under any conlraclt in respeclt of a Key Melgasco Project being
suspended, revoked, invalidated, varied, terminated, released or otherwise coming 1o an end;

(c) a maferial reslrainl on or hindrance (o the development, limely completion; [easibility,
opieration, or profitabilily of the Key Metpasco Projects;

(d) the incurring of any obligalions, lighilitics, accounling impairment, cosls or cxpenses
(whether contingent or otherwise) where the gquantum {whether individually or when
aggregaled) exceeds $500,000;

{c) any person announcing, commencing ot threalening any litigalion against any member of
Metgasco Group or joinl venlure partner of any member of Melgasco Group (whether in
agerepale of for any single liligation) which may resull in a judgment against the member of
Metgasco Group or joint venture partner of $300,000 or more (individually or in aggregata);
or

() a material adverse ellect on the business, assels, liabilitics, financial or trading position,
profitability or prospects of Metgasco Group taken as a whole.

0128923-0000001 AU:111871586.1 7
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4, No regulalory action

Beiween the Announcement Dalte and the end of the Ofler Period (cach inclusive):

(a) there is nol in eflect any preliminary or [linal decision, order or ruling issued by any
Gaovernment Agency,

() 1o application is made o any Government Agency (other than by Mclbana or any associale
of the Melbhana); and

{c) no action or investigalion is announced, commenced or threalened by any Government
Agency in conneclion with the Transaclion,

which could reasonably be expected (02 -

(i) restrain, impede or prohibit or otherwise have a material adverse ellect on the making of the
acquisition by Melbana of Melgasco Shares or any other transaction contemplated by (he
Bidder's statement (including implementation of Melbana's intentions exprossed in the

Bidder’s statement); or

(if) tequite Melbana to divesl any Melgasco Shares or any member of the Melbana Group or
Metpasco Group Lo divest any material assct,

other than an application Lo or a determination by ASIC, ASX or the Takeovers Panel in the exercise
of the powers and discretions conferred by the Corporations Act.

5. No prescribed occurrences during the Offer Period

Belween the Announcement Dale and the end ol the Olfer Period (cach inclusive) none ol (he
following cvenls occurs: )

(a) Maolgasceo converls all or any of ils shares inlo a larger or smaller number of shares;
(b) Melgasco or a subsidiary of Melgasco resolves (o reduce its share capital in any way;
(c) Metgasco or a subsidiary of Metgasco enters inlo a huy-back agreement or resolves 1o

approve the lerms of a buy-back agreement under scetion 257C(1) or 2571(1) of the
Corporalions Acl;

(d) Metgasea or a subsidiary ol Metgasco issues shares or grants an oplion over its shares, or
ggrees Lo make such an issue or grant such an option;

(c) Mclgasco or & subsidiary of Melgasco issues or agrees (0 issue, convertible noles;

() Melgasco or a subsidiary of Metgasco disposes, or agrees 1o dispose, of the whole, or a
substantial parl, of ils business or property;

(i) Metgasco or a subsidiary of Melgasco charges or agrees lo granl 2 sccurily inferesl (as
delined in section 51A of the Corporations Act) in the whole, or a substantial part, of its
Business or property;

(h) Metpasco or a subsidiary of Metgasco resolves 10 be wound upy;
(i) a liguidalor or provisional liquidator of Metgasco or a subsidiary of Melgasco is appoinled;

0128923-0000001 AU:11197156.1 a
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()] a courl makes an order for the winding up of Metgasco or ol a subsidiary of Melguasco;

(k) an administrator of Melgasco or a subsidiary of Metgaseo i3 appointed under section 436A,
4361 or 436C of the Corporations Acl;

)] Moetgasco or a subsidiary of Melgasco executes a deed of company arrangement; or

(m)  areceiver, or a recciver and manager is appointed in relation to the whole, or @ substantia)
part, of the property of Metgasea or ol a subsidiary of Melgasco.

6. No preseribed occurrences prior to the lodgement of the Bidder’s Statement

Between the Announcement Date and the day immediately preceding the date of the Bidder’s
Slalement (cach inclusive), None of the events listed in paragraphs 1(2) o (in) occurs.

7. No excrcise of rights under certain agrecments or arcangements
If between the Announcement Date and the end of the Qfffer Period any person:

(a) 18 entitled to exercise, or will as a result of the Offer, the acquisition of Melgasco Shares by
Melbana or the removal ol Metgasco from the official list of ASX il the Offer is success/ul
become entilled Lo exercise; or .

(b) purporls 1o exercise, stales an intention to excreise (whether or not that intention is staled (o
be a final decision, or asserts the abilily to cxercise,

any tight under any provision of any agreement or olher arrangement lo which any member of the
Metgaseo Group is a party or 1o which any member of the Melgasco Group or any of ils asscls or
businesses muy be subject, which resulls in, or could resull in;

() any moncys borrowed by any member of the Metgasco Group being or becoming repayable
or being capable of being declared repayable immediately or carlier than the repayment date
provided for in such agreement or arrangement;

(it) any such ggreement or arranpement thal imposes or may impose obligations or liabililies on
any parly ol more than $500,000 per annum or more than $300,000 in total or Lhat is
otherwise malerial to (he business of the Metgasco Group being terminaled or modified or
nol tenewed or lhe perlormance of any obligations under any such agreement or
atrangement being acceleraled; or

(i) any assets of any member of the Metgasco Group, including any interest of any member of
the Metgaseo Group in any body corporate, Lrust, joint venture or other enlily, being sold,
trans(erred or offered for sale or transfer, including under any pre-cmptive rights or similar
provisions, or any contractual arrangements relating (o any such assel or inlerest, Deing
terminaled or modilied, :

that person gives the relevant member of the Melgasco Group and Melbana in writing a binding,
irrevocable and uncondilional release or waiver of that right.

8. Conduct of business
Between the Announcement Date and the end of the Ofler Period, no member of Matgasco Group:

{a) announces, declares, determines o pay, makes or pays any dividend or other distribution
(whether in cash or in specic);
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(h) incurs capilal expenditure exceeding $500,000 or, exeepl in the ordinary coursg ol trading,
transfers or otherwise disposes of or creales any Encumbrance in respect of, asscls having a
value exceeding $500,000;

(©) acquires ot disposes of any shares or other sceurities in any body corporale or any units in
any bust, or substantially all of the assets of any business cxcepl where the apgregate
consideration paid or received by all members of Metgaseo Group for all such acquisitions
or disposals does not exceed $500,000 or enters into, or terminates any parlicipation in, any
partnership, joinl veniure or similar commitment;

(d) borrows an amount which when combined with all othet amounts bortowed sinee the
Announcement Date exceeds $300,000 or cnlers inlo any swap, oplian, fulures contract,
forward commitment or other derivative Lransaction;

(¢) enlers inlo, waives any maletial rights under, varics or lerminales any contraet, commilment
or arrangement which may require annual expenditure by the relevanl member of Melgaseo
Group in cxcess of $500,000 or is oltherwise ol material importance to the business of
Metgasco Group,

4y} any cnlily within the Metgasco Group enlers inlo, amends, or agrees Lo enler into or amend
any contracl, enmmitment or olher arrangement with a relaled party {as defined in section

228 of the Corporalions Act}, or an associate of that related party, of Metgasco;

(1) pays or agrees 1o pay the costs and expenses of all advisers (0 Metgasco Group m conneclion
with the Oller where such cosls and expenses exceed $500,000;

(h) increases Lhe remuneration of, makes any bonus payment, relention payment or terminalion
payment to, or otherwise changes the terms and condilions of employment of;

) any Melgasco Direclor; or

(iiy any employee of any member ol Melgasco Group whose tolal annual employment
cosl exceeds $100,000,

(0 issues any performance riphts convertible into Metgaseo Shares;
() changes ity constitution or passes any resolution of sharcholders or any class of sharcholders;
(k) commences, compromiscs or sellles any liligalion or similar procecdings for an amount

exceeding $500,000; or

()] agrees, condilionally or otherwise, (o do any of the things referred to in paragraphs (a) to (k)
above, or announgey or represents (o any person thal any of those things will be done,

unless the doing of Lhal thing was specifically disclosed in any ASX announcement made by
Metgasco before the Announcement Dale,

9. No inaccurate public information

Melbana does not become aware, during the period belween the Anmouncement Date and the end of
the Offer Period (cach inglusive) thal:

() any announcemenlt made by Melpaseo lo ASX;

(1 any document lodged by or on behalf of Metgasco with ASIC; or
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(©) any other public statement made by or on behall of Melgasco,
is inaccurale or misleading in any material way, including by omission.
Definitions
In this Schedule 1, unless the contex( requires otherwisc:
Announc¢ement Date means (he date of announcement of the Takeover Bid;
ASIC means the Australian Securities and Inveslmentls Comimission;

ASX mean the Australian Secueitics Exchange or ASX Limited ACN 008 624 691 (or ils lawlul suceessor),
a8 the context requires;

Bidder’s Statement means the bidder’'s statement prepared by Melbana in respect ol the OCler;

Control has the meaning given in section 50AA of the Corporations Act;

Corporations Act means the Corporations Act 2001 (Cih),

Encumbrance means any sccurily interest (within the meaning ol section 51A of the Corporalions Act) and
any option, right Lo acquire, right of pre-emption, assignment by way of security, trust arrangement [or the
purpose ol providing security, relention arrangement or other securily interest of any kind, and any

agreement 1o ereate any of the foregoing;

Key Metgnsco I'rojects means the explorations projects in respect of the South Marsh Island Block 74 and
the AT 2020 and ATP 2021 permils;

Listing lule mecans a listing rule of the ASX:

M&A Advisory means M&A Advisory Pty Lid ACN 605 252 500;

Melbana mecans Melbana Encrgy Limited ACN 066 447 952 or ils subsidiary;
Metgasco means Melgasco Limited ACN 088 196 383;

Metgasco CGroup means Moetgasco and any entity under the Control ol Metgasco;

Mctgasco Incentive Plan means any incentive plan operated by Melgasco for the benelit of execulives or
employces of members of Metgasco Group;

Metgasco Share means a lully paid ordinary share issued in the capital ol Melgasco;
Melbana Shareholder means a holder of one or mote Mcelbana Shares;

Offer means cither:

(a) the offer for Metgasco Shares contained in llhc Bidder's Statcment; or

(b) the ofl-markel takeover bid constituted by that olfer and each other offer by Melbana lor Melgasco
Shares in the form of thal offer, in cach case as varied in accordance wilh the Corporations Act,

us the conlext requires;
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Offer I"eriod means the period during which the Offer is open for acceptance ag sel out in the Bidder's
Stalement;

Relevant Interest has the meaning given in the Corporations Act; and

Takeovers Panel means the Takeovers Panel referred 1o in Division 2, Part 6.10 of the Corporations Aet.

n
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SCHEDULE 2
VALUATION OF SUPERIOR PROPOSAL

For the purpose of determining the value of consideration to be provided under the Offer or a Superior
Proposal:

(b) securities quated or trading on a stock exchange will be valued on the basis of the 5 day VWAP for
the period up to and including the date of Metgasco’s announcement of the Superior Proposal and, if
the securities are quoted on an forcign stock exchange, the 5 day YWAF will be converted using the
appropriate exchange rate or cross rate ag reporled by Bloomberg at 10.00am on the Business Day
after ihe date of Metgasco’s announcement of the Superior Proposal;

(©) the value of unquoted sccuritios will be:
(i) as agreed between Melbana and M&A Advisory; or

(i) in the absence of agreement, as delermined by an independent expert (acting as expert and
nol arbitrator and on behalf of both partics whose deeision will be, in the absence of
manifest error, final and binding on both parties) the identily of which is agreed by the
parlies (or in the absence of agreement, such person as nominated by the Resolution
[nstitute); :

(d) any cagh component denominated in a currency other than Australian dollars will be eonverled using
the appropriate exchange rale or cross rate as reported by Bloomberg at 10.00am on the Business
Day after the date of Metgasco’s announcement of the Superior Proposal; and

(e) 10 the extent any consideration under the Superior Proposal includes consideration other than cash or
sceurities, the value ascribed to any such consideration shall be zero.
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