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12 July 2019

Melbana Energy Limited
Le* 3,350 Collins Street
Me[bourne, Victoria 3000

Der Directon

(C)

(d)

.M-ply! -d
AC"0001=
1'080,1578
E&*di NBW 21127

Shar®holder alpport decd pdl - proposed acquil#on ofMetplco Umitod

Accept"co of Omr Inder Taleover Bid

1.1 Sublect to Melbana publicly announcing an Intention to make the Offer (conditional o, ohnvise1
which will include condltion, no les, f*vourable to Meigasco Sharcholder, than the conditions set
oul in Schedule 1, MAA Advisoty agrees that it will acce *, or prooure the aoeeptanee or, the Offil
If made, in respect of the Acceptance Shares on,and not bef re, t e Acceptance Date

1.2 MaA Advisory acknowledgm tha if Melbana annolnces an Intention to mske the Offer, which
Intention 18 expressed to be subject lo one or mom conditions precedent (for example an approval,
consent. alithorisation or waiver Oom a government agency or otha- rcgu181O!y authority). then the
making of the Omir will be subject to satisfaction or waiver of that condition precedent absent
which the Of!br will not bo mmde.

1 Uide,4,1,110

2.1 MaA Advigory undertakes:

(a) not to accepl thc Offer, i f rn•rli, other than In amydance with elaine [;

(b) not to disposs of, or of!er or agree lo d]Bpose of, or grarrt any irrt rest In or othenvbc dcal
with, the Acceptance Sliares (or ony Intmed in them), other than In agoordanoc with
Clalm [, nor enter Into any dlmimions or nesotia ons relating to any such disposal;

not to scquire any legal, benBficial Inlerest or relevant interest in mly securities In Mets-00;

to exercise all rights attachirig to me Aoceptince SIMrca, Including any voting rights, as
directed by Melbana,

(0) that neither It nor any of lt, 883OCiateS Will:

0) approach or aollell Inquiries from any person other Sn Molbana In rclallon Lo a
proposal to acquirc, deal in ot exmcise any rights In relation to any or all of the
Acceptance Shares or perliclpaa in any discussions or negoliations, provide any
informailon or take any othor action to fncilitate any such pemon making such a
Propn al: or '

(ID take any action or make any statement which is or may bc p:eludicial to the success
or tho Takeover Bid; and

01  AU:1119718 1 1
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(1) on and from the date MAA Advlgofy  cept# the Oft*r. not to withdraw itz acceptance, even
if MAA Advisory may be perrnittal to cio so by law (Including Under section 6508 of the
Corporailons Act) or und  the terms ofthe Offer.

F.U.re Ie".p#

3.1 MkA Advilory apees and acknowledges that In the event MAA Advilory faill te comply with iti
obli,nons under 81.1=2 1, monetary dam•,1 alone would nd be adeqlnte oompenmalion to
Melbana and that spedflc performance or iqjimc:ive reli f is an appropriam  emedy.

32 On thc day after lhe date on which M&A Advl90[y fhlls to comply wilh 110 obligatiOn) undi clmi
1, MAA Advisory Irrevocably appoints any director or officer of Melbena to bc Itt attorney in MAA
Adving's name and on Its behalf to execum miy =cp noe *rms and to dosuch omer aam and
thino as may be necessary to Bacept (or proon the accoptanoe) of the Ofrer in respcot of the
Acceptance Shares.

Twmliadoi mid Sipiuki

4.1 This deed poll will terminate, and all of MaA AdviKXy'l obligations under It will Immediately
ocase and be orno force ind effect, upon the earlier to oocur of Lhc following·

(b)

(C)

(0) if Melbana  ms not publicly atino<*,ced an intontion to make Iho Offer (condltional or
0(honvise) within 2 Business Days orthodatcorthis deed poll,

the explry ofthe Oflbr Period; and

ift

(D prior to the Acce!*Ince Dit4 the bidder's staboment or explanatory statement In
respect of a Superior P:oposal 18 released lo ASX; and

(iD Metbana does not Improve, or anno,Ii,co m intention to im,ove, the *alue of the
considerat on fbr each Metgasco Shue under the Offer 80 that 11 18 + load equal to
the Value of the conslderallon for e** Met,sco Shate under the Supet* Prope,al
within 5 Business Days of Lhe occurrence of the event :mdk clau= 4.1 (b)(11

Warramties

5.1 MaA Advisory reprce¢nts and WIrrant3 thst It:.

(a) Is the legal owncr of 100% of th, Accepiance Shares; and

(b) acm as aguit on behalforthc beneflcial 0%4118¢(8) of the Acceplance Shares whiqh are free of
encumbrances, with full po,vs and airthority to enter into and ce'nitete this doed without the
con3ent ofany other pemon.

Com death!14 ald Bblkaiao ,ecmem 

6.1 MM Advisory agrees to keep the cxhicnce and tcrms of this deed poll conlidattial until Melbans
hu given a subsimtial holding notice to ASX (which allachcs s copy of thil deed polo In respect or
tho relevant intzrest which Melba t aoqtflre, ag a result of th18 deed pol# or until Melbens h,4
othenviss announced the terms of this rlesl poll b ASX,

6.2 MAA Adviloy coments to the indulion of statemenS reflecting the cove<mnt] In this deed poll to
be Included In any public announcement in respect of the Takeover Bid and in miy bidder's

0111/D0000001 AU:11107108.1 2
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Stale*nent auppiementaty bidder'* Matement, notice of meeting. largel'a Itatemenl or supplementary
targct., slatemerrt

7. Ce„„11

7.1 This dead poll may no[ be amended, terminated or revoked wilhout Molbant, prior wrilton consent

7.2 This deed poll maybe relied on and enftlroed by Melbans against MaA Advisory Ln accordance
with ils avrms even though M€Ibina ia not a parg 10 It

7.3 Time 14 or the es,ence in this deed poll, in particular with impoot to MaA Adv|30fy'S obligation to
accept the Orrer in respect ofall Acceptance 8*rm under clause 1.

7.4 If any provision of th& deed poll 18 void, illegal or unenforceable, It may bc severed without
afrecting lh® enforciabllity of the other provisions in this deed poll.

73 Thts deed poll andiny dispute or diffecence arising out of this deed poll shall be governed byand
00„*rued in accordance with the lavo ofNow South Wales.

& 1/.p./1

8.1 In this deed poll:

Ace'llce D.* means

(a) 2 8,mir- Days after Molba  has received, either:

0) the Listing Rule 10.1 Approval;

CD a waiver *om ASX to permit the lieue of Melbana Shares to MaA Advllofy under
the Ofkr without the Listiog Rule 10.1 Appoval; or

(1!D notice or confirmation from ASX thal Melbarz 11 noE rcquired to obtain the Listing
Rule 10. i Approval; or

(ID =h other riab tiwi Mclbens consec,ts to in writing

Acceptance Shares mean# 76,516,908 Mels&Bco Shares held by MaA Advisory (representing
1939% ofall Metai„<,n Shares as at the dats ofthis deed poll);

ASX means ASX 1,imiled or Australian Securilles Excharige as the context requires;

Bminc= Dmy means a d«y other than a Saturday. Sunday or public holiday on which banks m
gvocrally open In Sydney, New South Walm for normal busincm;

Corpormtions Act meant the C=pani/on, Ad 2001 (Cth);

MAA Advllo:yllotl,g R,]e 10.1 Approp,1 me na the approval of Melbana ShaMholdefs fbrthe
purpose of Listing Rule 10.1 for the issue ofMelbam Shares lo MAA Advisoly under the Ok,

MAA Advisory mmns MAA Advllocy Pty Ltd ACN 605 252 306;

Metbama means Melbana Energy Limited ACN 078 012 745,

Melb m, Share means a fully peld ordinizy share i=,led In thc capital ofMelbana;

0120921 41000001 Al:111971 88.1 3
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8.3

8A

M®!b,Ii Slarcholders mcal the pet,ons who m reekfsed In the of Melban, Sh£7i
[nalntained by Link Market Services Limited on behalfof Melbana as the holders of Me[bana Shares
from time to time;

Mel™co means Mde=co Limited ACN 088 [96 383;

Mell••co Sh•re means a fully Fid odina y share Issued In the capital orMels,sco;

MetE'  Sa• oMer mcans a holder ofone or more Mcignaco Shares

Offer means the offer by Melbana or 118 wholly owned subsidiary to acquire each Metgasoo Sh*re
(Including all rights attaching to them) under the Tsk®ovi Bid In conskleration for the  stue of 4
Melbana Shmis for ovely I Metgasco S] re, as varted from time to time;

OMer Period means the period diEring which Iho Offer im open for acceplance by Melgned
Shareholders;

S,perlor Propoml means a bona fide proposal received by Metga co after thc d,lo ofthis deed poll:

(a) pursuant to whic  if ultimately completed In accordance with iti *rm# a Third Party would
dIrectly or indIrectly, scquire a rele,mit interest in, or become the holder of, 100% of the
Metgn,co Shares Onoluding any Metg:300 Shares hold by thal Third Party orany aszoolate
of that Third Puty) via a takeover Wd or acheme ofarrangement

(b) thti Is not subject lo any condition which Is materially more onerous than any of the
conditions specified In Schedule I to Uus deed poll which have nol, prior to the time thai the
proposal 13 announced. becn waived by Motbana or =tisfied;

(c) in mp ct of which, or In respect of the Third Party making the proposaL MRA Advisory
hu not engleed in conduct St Is In bres:h of 11, obllgations under clau,0 11(e); and

(d) under which the Value of the consideration offered for each Mete•$¢0 Shora *ceeds the
Value of the then cut,ont considerstion foreach Metgasoo Shme under the Oftbr by al lemt
5%;

Tals=ver Bid means an ofr-market lakeover bid to be made by Melbana or lls wholly ownod
subsidiary under Clmpicr 6 of the tions Act to acquire 100% of the Mcigasco S*res
(including all rightn attaching to thorn);

Thlrd Party means a p,non other than Metbana or 11* related entities

Valie meang in Mpect of the considerailon offered or proposed to be offerod  dor theofbr ora
Superior Proposal. the amount calculaied in accordance with Schedule 2; ind

VWAP means the volume weighted avmige sale price of the relevant seouritli on the relevant stock
exchange for the relevant period excludin, special crOS,ing  overnight sales and admnge traded
option ex.roises.

8.2 Unle* othenvise indicited, if t  dxy on which any act, moucr or thing is to be done under this deed
poll Is s day other than a Business Day, iht A meter or thing must bo clone onorby the next
Bl=Lness Day.

Any tum deflned In the Corporations Act has the same mmning in Als deed poll.

In this deed poll:

01  AU,111971041 4



16/07 2019 TUM 13,47 Fax 61 3 90779233 /009/017

(a)

(b)

(C)

(d)

(e)

m

ref ence, to pe,sons or emities Include natural petaons, bodies corporate, partnerships
*1*3 and unlncorporated *Incistions ofpersont:

a reference to a clause or sohedule 1, a rcfermoo to a clause or schedule of or to this deed
poll (and the *chedulee £,nxi part ofthis deed poll);

a rerogence 19 any  me Is a refbrence to ht time in Sydney, New Solzh Wale< .

a rersence to any Instrument or docummt includes any varlafion or replacement of iti

singular,%wds Include the plural and vice vcral:

If a word ot phrue 18 defined, other grammatieal forms of that word have a corremponding
mean#

(g) general words must notbegiven a restrlotive meanhis by reason of the fitt l they are
followed by partlcular  amples intended to be emtnced by 1,6 genent WoldS; and

(h) tho hiding, do not afTect Intnrprclation.

012002>0000001 Alk111 971 88-1 5
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EXECUTED AS A DIED POLL by MAA
ADVISORY PTY LTD In accordance with
Scation 127 ofthe CO,poro#= Ad 2001 (Cth):

Andum¥ piuiell
Name or lole dimolor ind COE,99„7 mciliq who
*tmthal hoor,he b ihe mle dkee= Id mic
--cm.MAA Adv ty Pwl,td . I

)

01///EN:000001 Alk111271611 6 .
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1. 11 mam SCC pE=m2m

(f)

(b)

(C)

SCHEDULE 1

OFFER CONDmof

At or before Lhc cnil of the Offer Period, Morbana hal a Rolovanl Intorcs[ In tho number of Melgasco
Slar= thal reproscols at least 50.1% or the assregalc ofill Motpi,co Shrem on imuo.

MAA Advt=, a /-4 4

130(oro tho ond of the Offer Period, Melbarm  ving received:

(a) Lhe apprtival or Molbena Stmreholden for the purposes of Lisling Rule 10.1 for the
acquisitlon of,ho Metgasco SharcA held by MAA Advisory Ind tho issin or Moltana
Sharm to M&A Advisory under [hc Offer (L [•g Role 10.1 Approval);

a w cr from ASX to permit the issue of Molbana Shares to MAA Advisory undor the
Offer wiLhout tho Urting Rule 10.1 App,oval; or

a notice or conflrn=lIon from ASX Lhd Melhano 6, rot roquirod to obtain tho [ iding Rule
10.1 Approval

Not//em*

Bolvwn lho Announce,Dont Dalo and the and d the Offer Pc:iod, no evoill or (Wns» in
circumstances occurs, and no cvcni or clmng,3 in circuraslnnecM L l occurred hefie the
Announcoment Dalc bul 9/88 nol appiront from publicly Ivailable informlion boforo that limo
becomes publicly known, that Individually or when aggregated wilh •11 elher Ruch events or cling£:R
hi Im/& or could reasonibly bo axpocled lo have any of Lhe 8110,/ing efrecis:

(a) a diminution of the consolithted net asoot, of Motguco Orrup by $ l,000,000 or moro;

(b) any matorial rights under any contract In res{,ccl 0£ a Key MatgRACO ProjeCt bcing
Busponded, rervoked, iovalidated, varied, tcrmi ted, released or olhcrwisc coming to an cnct

(c) a material rosirainl on or hindrance to [ho ment, limely completion; revability,
operalion, or profilability of Lho Key Motgasco Projocisi

(d) the Incurring of any obliptio!% liabiliticm, accx,unting impairment, Coells or Cxporsoll
(whether conlingcol or olhenvise) where the quantum (whelhcs individually oc when
aggrepled) mcceeds $500,000;

(e) any person announcing. commenqing or Ltiolening Iny lilis,lion ugathmt any member of
MI Group Or joinl venluro partnor of any member of Magaloo Group (who her in
aggrcgtic or for any,ingic lili,Lion) which umy rosull in m judgmonl agaiml tho mombar of
Motgasco Group or joint ventlirc parlner of $500,000 or mcio (individually u in .surepto);
Or

a m,Wiial ativorse ®Cred on tbo business, a=cls, liabililics, flinncial or trading position
profitability M Fospeds of Mots•  Group t•kon as a whole.

01amM000001 All:111571//£1 7
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(It)

CD

4, Ne relizery *c¢tom

Bdween Lhe Announcomont Dalo and the cad of the Orru Period (cach incllmive):

(a)

(0)

(0

(b)

(C)

the,o is nol in ofroct any prellminary or final de¢Won, ordcs ir ruling 6*ued by iny
Government Agency,

no appkication in mmdo lo any Govornment Agency (odher than by Molba  or any a=ocitic
of the Mc ®;ind

no action or invcstigalion 1,! announced, commenced or theatened by Iny Gov nme:It
Agency in connodion with theTrar, 14

which could reaaonably be expected to: ·

(D restrain, impede or prohibil or olher·wise have a material adverse ofroct on tho,king of tho
acquis on by Melhal of Mele=30 Shares cir any olhx trar,Baction contomplated by Lho
Bidder's slalcment (including implomonlation of Molbanah inlonliorz axprossod in Lho
Bidder's stakment); or

(LI) require Mcibirm to divest any Melgasco Shares or any mombor of Lhe Molbana Group or
MNT'v 0 nup to diva,l Rny material aamt,

other than an applicallon to or a determirtalion by ASIC, ASX or the TakDovEn Panel in the CXM,Ci80
or the powss and dk,crollom conferred by the Corporatiom Act.

No pre,adlied occmrromc  dini,2 tiM Omr P,rlod

(.)

09
(C)

Belwoon the Announcement D,0 and tho ond of Uto Offor Pcdod (caoh inclusive) none of the
following events occurs:

Molg»,CD com,18 an or any of 113 sharos into a larp or #imller number or ghares;

Melpsco or a aubskilary of Mcipico rmolvee to reduco ils almro Capital in any way;

Motmwoo or a subsidiary of Motgasco enters Inlo a buy-beck avccmcni or *va 10
approve iho ler= of a buy-back agrecmci undcr section 25**1) or 157I)(1) of Lhc
Corporatiom Act;

(d) Malrileo M a Bubskliary of Men„co isaues shares or granti an option over its aharcs, or
agrees 10 1,koluch an kigo (w grant such an opdon;

Mcisisco or a subsklimry of Ma1211,co iMues or agrees to imue, converL-bio noles;

Molgtsco or a aubal,Hary of Mcias#to d*»* o agreal lo ' or ihe wholo, or i
sub,lantial paL ofb busin= or propily;

Me,gasco or a subsidary of Melgasco c rp c• agrec, to grant a security intercal (as
defined in =tion 51A of tho Cogporations Act) In [bo whold or a substantial part, 04 Its
business or proporty;

Mulgasco or a subfkilary of Matgs,co rclolvcz lo be wuund upi

a liquidelor or provisional liquidator 01 Metga,co or a subsidiary of Molesco I a[}pointed;

012/EmD4000001 Al 111/7188.1 0
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(D

(D
00

a uouri mika an order b the winding up of MC(gRACO or or a suhaidisry or Mcig:.Co;

an administrator of Molpeco or a subs ary of Mels.se. W •ppointed undor sodion 4364
4368 or 436£ of the Lini•, Act;

Molpeco or a subildiary of Mdiuco =oculos a deed of company amnsement; ur

(m) I roooiver, or a recdvcr and mar.Vier   appointed In rolallon to Lhe whoic, M a Nutziantil
pirt, of the propcrly of Mct,Sco or of a Bubsidiary of Malgasca

No preserlid ,w,Irr ces prior b the lodl.Mit of h® mdder'I Sh#Imit

Between the Amicincement Date and the day immed]*tmly preceding the cinta of the Bidder's
Slatament (cach inujuaivol None of the evon!1 Ihled in pligraptz 1(a) to (m) occurs

7. No #sc c of 01266 vup Difi. 2 - - .' or arring'"M

If baween Lho Announcoment Dante and 11,6 end of the Om,r Pgdod any person:

(a) is entilled to exarci,# or will 88 a result of the O[rer, Lhe *equ:ition of Molgasco Shares by
Me[barm or the removal of Motg,sco from [ho omcial list of ASX if the Off= iM SUCCOmful
t como entitled lo cterciaci Or

(b) purporia to excrome, 5:alcs an intenlion loczerciac (wholho or not thmt intention h stalod lo
bo a f 1 decision, or ..the abUily to exercise

any rig#u unds any provbdon of any agreement or *hor arrangemont lo which any member of thc
Met*,sco Group is a parly M in which iny membor of the Me[Basco Group or any of ib 8.,di or
buslne  may bom:bjoct, whkh remills 4 or eould rt ll in:

any moneys h(rrowed by any member of the Mel,Ren Group boing or becoming ropayable
or boing capable of being cloct,red repayablo Immodlately or carlkr ihm the ropsymont date
1*rwiclod for in nucil agreement or arraimont; ,

(iD any such agroomont or arransorrmt thal impmca or may imixio oblismtiom or liabililics on
any psrty of more Lhan $500,000 I,cr annum or mom tlmn $500 00 in tolal or ihat h
0[honvise ulerial to the bl=incls of Litc MN go Group being torminaled or modlued or
nol ronewod or iho performance or Iny obligndom under any such agreement or
am¥maril being accoleraled; or

(iii) any anets of any momher of the Mc gnico Group, including any ink:,051 of any member of
tho Mist*co Group in any body corporate, Lrust, joint vcniuro or other onlily, being sold,
Immhrod or offorod for sale or tramfer, hwhiding under ally pre-«nptive rights or dmfbar
Invisiom, or any coniraclit.1 arraill,Ingnts rotaling lo any mich assal or inlarclit, being
imninaled or modifio 

thal person givc,1 tho rotovant member of the Mcig,sco Group and Mcibarm in wriling a binding,
irrcvocable and unconditional rolease or waiver of thal right

Co,dd ofbii,lic„

Bel,voc, the Announcement Date and the end of tho Offor Poriod, no mombs of Melgasco Group:

(a) announces, declare  detc mines lo pay, mkcs or pay# any dividend or olher d. buljon
(whether incath or inspocio);

019292£;0000I1 AU:11197168.1 0
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(1)

(.)

(b)

0

(e)

(e)

(h)

(D
(D
(k)

) incum capilal c pondiluro excooding $500,000 or, excq* in ihc or,lirmry cou,ip of [rmding,
tramtte,3 or olherwk £1&11**m or or croal  any Encumbrance In respect 04 a=els having a
v.190 0*gooding $500,000;

mcquircE or disposes of any , res or olher seairitim in any body corporate or any units in
any *4 0 subelarlially all of Lho aasch of any bullne= excepe where the aimresate
comick,ation paid or received by all momben of MelgISCO Group for all sueh *cquiMitiom
or Ak:,0884 docs not excmed $500,000 or enters into, or torminal(z any parlicipalion 14 any
partnemhip, Joint venwre or similar commilment;

C bon,*I In Imounl which when combined with all olhcr amou s borrowed aince the
Announccment Data exced $500,000 or onten inlo any swap, oplion, futures contract
hrward commltmant or 0[hcr derivmt;vo lans,olion;

onlon iniq wa s any =lcril rishIR under, viriel or torminlkl Iny gontrao& commilmont
or irrango[nonl which Itmy require annual expenditure by Lhe rclevint memhcr or Met,Reo
Group in excm of $500,000 or h other•wisc of =Material Importance to the buslne= of
Me<gasco Group;

Iny entity within (ho Motgasco Group enters iolo, amench,, u ag;cM le ontor i,110 l* amend
any contract, commitment or olhei arringemont wilh a retaled party (as defined In section
228 or [hc Corporations Actl or an associato of thal related party, of Mag»sco;

paya or agr= to pay the cmts and 0pc,iM Of .11 advi,on to Mots=go Group in connootion
with the Offor where mich casts and exponscm cxcecd $500,000'

locreases the remune:*tion OC =ke, any bom,8 payment rdention payment or lerminalion
payment to, or olherwk c nsi the term* ard condilionw of omploymont of:

0 any Molgaloo Director; or

(iD aoy employee or uny membs of Motgugo Group whose Wai annual employment
CO,l CXCecC" $100,0004

i=UCS any performance right: comert le Into Me[0*hed Shars;

c rt@cs im comillution or Fic,i any resolution of shamholdem or any clam of s}nreholders;

common=, comprombcs or Boukm any litigilion or aimilar E 0000(ling, for an amount
oxc=ling $500,000; or

agrocs, condillormily or othc:rw*,c, to do any of tho thing, roforrod to in pmragraphs (a) lo (k)
above, or armounccH or reprmnls to any pornon Ihal any of Lhoso things will bo done

unli the doing or liEL thing was speelfleally dmdvi d in any ASX Innouncomont nudc by
Motgagco before the Amiouncement Date

% No *.Barste p.b"* 1

Melbana docs nol become awarc, during Lhe period bolwoon the Annourloo,Tiont Dnto and tho ond or
the OC er Period (each inclualve) thal:

any announcomonl mado by Molosaco lo ASX;

any document todsed by or on behalf of Malpaco with ASIC; or

O1N80*0000001 AU:11107158.1 10
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(0) any dher public statement made b# or on behalf of Molgasco,

il inaccurato or mh[¢*ding in iny milerial way, including by omi=lon.

.Bill.

In this Schedule 1, unk.. the coillext re'ircs N.hswisc:

Am„on„cim<* D,tc Ineam ihe dalc of announcement or the'rakeovu Bid;

ASIC [naan: Lhe AL#1*1:n Securities and Im,cslments Commission;

ASX moan the Alistratian Securitics Exclwn; or ASX I.imitod ACN 008 624 691 (or ils lawful succomz),
u the context requires;

Bidder'I S *mcat means the blddu's Italan¥:nt prepared by MoIbana in rcepool of Iho Offer;

Control hu the moaning given in =Lloo SOAA of the CorporaLIons Acl

Corporatk)* Act moam the Co,poratio#u Ad 2001 (CLI*

Eac=]brame• mom any scalrity inlaresl (within tho meaning of soction 51A of the Lions Act)and
any option, right lo acquira, right orprxmption, assignment by way oC seatrity, trust arrangement for the
ptopose of providing socurity, retention arrangcment <* olho lecurity inloralt of any kind, and any
agreement to oroate any of tho foregolrts

Key Meig=co Prglecb meam the explmitiom prejecla in respect of the South Marsh kland Block 74 and
tho ATP 2020 and ATP 2021 permliA;

List[4 Mule mcam a listing rule of the ASX;

MAA Advisory meam MaA Adv ory Pty Ltd ACN 605 252 506:

Melhim, means Molbax Energy Idmited ACN 066 447 952 or its subsidiary;

Me¢gllco maam Melgasco Limiled ACN 088 196 383;

Me¢g„co Gro«p moans Maigasco and any entity ur¥inr Lhe Control of Mets»*co;

Mag„= Imcc,lin Pla• mum Iny incontive plan operalod by Melgasco for the bono[It of Veoutives or
employees of mcmhc,1 of Motg,w,30 Group;

Mets*co Share means a fully paid ordir ry @har¢ issuod in the capital o[ MO[g,800;

MilliI- Shanholder means a holder oC one or more Melbarta SWres;

Oah mca is oilhs:

(a) the of!, for Ma,un Shares co:*alned In thc Bidder's Stalcmerti or

(b) Lhe off- rkol takeover bid comlituted by thill oMor and each olher offer by McIbana for Melgasco
Shar= in the form of tl=l ofrer, in each case al varied in acconknce wilh the 110= JUL,

as the context requires;

0121NM000001 AU:1119715 1 11
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Oar Peflod mearl 010 period during which the Offer is open for aCCeplRf= AS Bet Out In thc Bidder'I
Statomanl;

Udevat 1/80* liu tho meaning given la Ihe Corporallom Aci; and

Tak=overs Panel mearm the Takeovers Panel roferred to in Division 2, Put 6.10 or tho Cor, atio  Acl

01 1 AU:111071141 12
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SCHEDULEZ

VALUATION OF SUPERIOR PROPOSAL

For the purpose of decermining the value of considerntion to be provided under the Offer ora Superior
ploposal:

(b) scourltin quoted ror trading on a slock exchange wlll be valued on the basis of the 5 day VWAP &
the period up to and Including the d,le or Metin=:0's , , , 4-1 . of the Superior Proposal and, If
the =urilies are quoe,d on an fbrcign *ock exchange, the 5 day VWAP will be convortod using the
appropriato exchange rate or oross raic I reported by Bloomber: at 10.00am on the Business DRY
after the dato of M*Unmoo's announcement of the Superior Proposal;

(e) the value ofunquoted securities will be:

(1) as aRmed b ween Melban[t and MAA Advkofy; or

0D in the absence of agreement, as dele,mined by an independent expert (acting m expert and
no* arbitrator and on behalf of both partics whose decision will ba, In the absence of
manifeit error, final and binding on both parties) the Idon[Ily of which Is agreed bythe
parties (or In tho *boonce or agivcme.14 such pemon as nomi-tcd by the Resolution
Institute);

(d) any cash component denominaid In a currency other hn Australian dollars will be converted using
the appropriate exchang* Tate or cioes rate as reported by Bloomberg at 10.00am on the Business
Day after the d*te ofMu=co'* announcemem ofthe Superior Proposal; and

(e) to the extmt any colidderailon under ac Superior Proposal includes co,midmation other than c*sh or
*:curlties, the value ascribed to any suoh conalderation *hall be zerv.
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